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HAND DELIVERED

Mr. Michael E. Toner
Chairman

Federal Election Commission
999 E Street N.W.
Washington, D.C. 20463

Christine C. Gallagher, Esq.
Assistant General Counsel
Federal Election Commission
999 E Street N.W.
Washington, D.C. 20463

Re: MUR 5766

A PROFESSIONAL CORPORATION
923 FIFTEENTH STREET, N.W.
WASHINGTON, D.C. 20005

July 18, 2006

Dear Mr. Toner and Ms. Gallagher:
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TELEPHONE: (202) 6629700
TELECOPIER: (202) 737-7565

This letter responds to the Federal Election Commission’s (“FEC”) letter dated
July 03, 2006 which addresses the results of the FEC’s audit of the Democrat
Republican Independent Voter Education (“DRIVE") committee for the time period of
January 1, 2001 thru December 31, 2002. The FEC contends that DRIVE violated 2
U.S.C. §§ 441b & 434(b) as a result of the two loans that DRIVE received in 2002 from
Amalgamated Bank (“Bank”) totaling $500,000. See Letter from M. Toner to S. Brand
dated July 3, 2006. Despite the fact that DRIVE has previously provided the FEC with
all the relevant loan documentation as well as a letter from Amalgamated Bank
providing further confirmation of the loan specifics — all of which demonstrate that the
loans were made in the “ordinary course of business,” were properly secured, and that
the Bank was assured repayment — the FEC continues to assert that the loans did not
meet the regulatory requirements and thus, constituted contributions from the Bank to
DRIVE. See Letter with attachments from S. Brand to J. Stolz dated April 19, 2005;
See also, Letter from M. Toner to S. Brand dated July 3, 2006. As the loan terms and
loan documentation demonstrate, the FEC'’s assertion in this regard is without legal

basis.
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Il T

he Loans Met All Regulatory Requirements

The loans DRIVE received from Amalgamated Bank were fully compliant with
federal regulations. Specifically, the loans were “made in accordance with applicable
banking laws and regulations and” were “made in the ordinary course of business'.” 11

1

The FEC regulations explain that a loan is made in the "ordinary course of

business" if it:

bears the institution's usual and customary interest rate for the category of
loan involved;

is made on a basis which assures repayment;

is evidenced by a written instrument; and

is subject to a due date or amortization schedule.

11 C.F.R. § 100.82(a).

In its April 15, 2005 letter, DRIVE demonstrated that the loans met these
requirements. The following is an excerpt from that letter:

Specifically, the loans were made in accordance with applicable
banking laws and regulations, under “the ordinary course of
business,” and “on a basis which assures repayment” meaning
that: 1) Prior to approving the loan, DRIVE provided Amalgamated
Bank with financial documents demonstrating the amount of future
membership contributions on a monthly basis and that the
contributions would be available as security for the loans. After
reviewing these documents, DRIVE's credit history as well as
other standard loan criteria, Amalgamated Bank made the loan at
the usual and customary interest rate for the category of loan
involved and in a manner fully compliant with federal regulations.
See Covenant Agreement (attached as exhibit 1, Continuing
Security Agreement (attached as exhibit 2), and the Account
Pledge Agreement (attached as exhibit 3); 2) As required by
federal regulations, Amalgamated Bank required repayment of the
loans. Amalgamated Bank was assured that it would be repaid
through a written instrument. And, these loans were secured by
DRIVE’s monthly membership contributions which were deposited
in a savings account with Amalgamated Bank. See Account
Pledge Agreement (attached as exhibit 3); See also, Letter from T.
Sullivan, Amaigamated Bank, to M. Kendall, DRIVE, March 25,
2005 (attached as exhibit 4)." This account served as collateral for
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C.F.R. § 100.82(a). See Covenant Agreement (attached as exhibit 1), Continuing
Security Agreement (attached as exhibit 2), the Account Pledge Agreement (attached
as exhibit 3), Certificate of Resolution (attached as exhibit 6), Promissory Note
(attached as exhibit 7); see also, Letter from S. Brand to J. Stolz dated April 19, 2005.
Based on its July 3, 2006 letter, the FEC’s main concern now appears to be whether the
loans were “made on a basis which assures repayment.” 11 C.F.R. § 100.82(a). See,
Letter from M. Toner to S. Brand dated July 3, 2006 at 5. As DRIVE has previously
demonstrated through the loan documentation that it provided as well as through the
letter from Amalgamated Bank dated March 25, 2005, the loans were “made on a basis
which assures repayment.” /d. However, as detailed below, DRIVE will again provide
the FEC with the necessary documentation to demonstrate that DRIVE complied with
FEC regulations in obtaining these loans.

A. The FEC Regulations
Under the FEC regulations:

a loan, including a line of credit, shall be considered made on a
basis that assures repayment if it is obtained using either of
the sources of repayment described in paragraphs (e)(1) or (2)
of this section, or a combination of paragraphs (e)(1) and (2)
of this section: (1)(i) The lending institution making the loan has
perfected a security interest in collateral owned by the candidate
or political committee receiving the loan, the fair market value of
the collateral is equal to or greater than the loan amount and
any senior liens as determined on the date of the loan, and the

continuation of footnote

the loans which is typical of the type of collateral offered by
political committees. In addition, it is important to note that the
total loan amount did not exceed the amount of pledged funds and
in fact, the amount of money in DRIVE'’s account at Amalgamated
Bank always exceeded the amount of the loans; /d. 3) As required
by federal regulations, the loans were evidenced by the following
written instruments: the Covenant Agreement (attached as Exhibit
1), the Continuing Security Agreement (attached as exhibit 2), and
the Account Pledge Agreement (attached as exhibit 3). These
instruments required that DRIVE deposit funds into a specific
account daily; and 4) as required by federal regulations, the loans
were subject to a due date. Significantly, the loans were repaid six
months early.
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candidate or political committee provides documentation to show
that the lending institution has a perfected security interest in
the collateral. Sources of collateral include, but are not limited to,
ownership in real estate, personal property, goods, negotiable
instruments, certificates of deposit, chattel papers, stocks,
accounts receivable and cash on deposit . . . . (2) The lending
institution making the loan has obtained a written agreement
whereby the candidate or political committee receiving the
loan has pledged future receipts . . . provided that: (i) The
amount of the loan or loans obtained on the basis of such
funds does not exceed the amount of pledged funds: (ii) Loan
amounts are based on a reasonable expectation of the receipt
of funds. To that end, the candidate of political committee must
fumish the lending institution documentation, i.e., cash flow
charts or other financial plans, that reasonably establish that
such future funds will be available; (iii) A separate depository
account is established at the lending institution or the lender
obtains an assignment from the candidate or political committee to
access funds in a committee account at another depository
institution . . .; (iv) The loan agreement requires the deposit of
the public financing payments, contributions and interest
income pledged as collateral into the separate depository
account for the purpose of retiring the debt according to the
repayment requirements of the loan agreement . . . (3) If the
requirements set fort in this paragraph are not met, the
Commission will consider the totality of the circumstances on
a case-by-by-case basis in determining whether a loan was made
on a basis that assures repayment.

11 C.F.R. § 100.82(e) (emphasis added).
B. DRIVE's Loans Met the Above Regulatory Requirements

As demonstrated by the pledge agreement, the continuing security agreement,
the covenant agreement, the subsequent letter from Amalgamated Bank dated March
25, 2005, and the financial documents DRIVE submitted to Amalgamated (see exhibit 5)
as part of its loan application, the loans met all of the above regulatory requirements
regarding repayment. The regulations state that a loan meets the standards of
*assure[d] repayment” if it is obtained using the methods described in "paragraphs (e)(1)
or (2) of this section, or a combination of paragraphs (e)(1) and (2)." /d. (emphasis
added). Specifically, as stated in the loan documentation, the loans met the
requirements of “paragraph (e)(1)" of this section which require that the Bank “perfect(]
a security interest in collateral [DRIVE’'s Amalgamated account numbered
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owned by the . . . political committee” and as required, the Bank obtained loan
agreements demonstrating that “the lending institution has a perfected security interest
in that collateral.” /d.; see also, exhibit 1 (pledge agreement), 2 (continuing security
agreement), 3 (covenant agreement), exhibit 4 (letter from Amalgamated) the Account
Pledge Agreement (attached as exhibit 3), Certificate of Resolution (attached as exhibit
6), and Promissory Note (attached as exhibit 7). In addition, the loan documentation
demonstrates that the “fair market value” of the DRIVE depository account with
Amalgamated for the loan period was almost always in excess of $500,000 (which was
the loan amount) and thus, was “equal to or greater than the loan amount and any
senior liens as determined on the date of the loan.” /d. Thus, DRIVE's loans met the
requirements of “paragraph (e)1." /d.

In addition to its bank account, DRIVE also pledged as collateral its future
receipts in the form of membership contributions as permitted under “paragraph (2)." /a.
The loan documentation demonstrates that the “fair market value” of DRIVE's future
receipts was “equal to or greater than the loan amount and any senior liens as
determined on the date of the loan.” /d. Based on the financial statements? that DRIVE
submitted to Amalgamated with its loan application, the Bank was privy to the fact that
DRIVE had a total cash income of $4,671,132 in 2001 and $4,227 417 in 2000 and
therefore, the proposed loans met the regulatory requirements that the “fair market
value” of the account and the future receipts were “equal to or greater than the loan
amount [here, $500,000].” /d.; see also, exhibit 5 (financial documents). Based on this
documentation plus DRIVE's credit history and other credentials, Amalgamated
determined that DRIVE's “loan amounts [] [were] based on a reasonable expectation of
the receipt of funds.” 11 C.F.R. § 100.83 (2)(ii). And, as noted above, DRIVE
“furnish[ed] the lending institution documentation, i.e., cash flow charts or other financial

2 As stated previously in its April 15, 2005 letter to the FEC, and contrary to the

FEC's statements in its July 3, 2008 letter, prior to receiving the loans, DRIVE provided
Amalgamated Bank with financial documents demonstrating the amount of future
membership contributions on a monthly basis and that the contributions as well as the
depository account numbered F would be available as security for the loans.
See Letter from M. Toner to S. Brand dated July 3, 2006 at 5; see also, Letter from S.
Brand to J. Stolz dated April 19, 2005. See also, exhibit 5 (DRIVE's financial
documents which were submitted to Amalgamated).

Separately, although the FEC's letter implies otherwise, the regulations do not
provide it with the authority to enforce covenant agreements between private parties.
See Letter from M. Toner to S. Brand dated July 3, 2006 at 5. Therefore, if,
hypothetically, as the FEC states, DRIVE did not provide all of the financial documents
required by the covenant agreement and/or the bank did not demand them, this
oversight is not a violation of the regulations nor is it an indication that the loan was
unsecured and therefore, a contribution.
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plans that reasonably establish that such future funds will be available.” /d. See also,
exhibit 5.

In addition, as required in the loan documentation, DRIVE also identified a
“separate depository account” with Amalgamated which contained nearly $500,000 at
the start of the loan and well as the promise that future membership contributions would
be deposited in that account. 11 C.F.R. § 100.82(iii). Therefore, DRIVE met the
regulatory requirement that “[t]he loan agreement requires the deposit of . . .
contributions and interest income pledged as collateral into the separate depository
account for the purpose of retiring the debt according to the repayment requirements of
the loan agreement.” 11 C.F.R. § 100.82(iii).

As shown above, DRIVE met all regulatory requirements regarding the use of
pledged future receipts under “paragraph 2" as well as all regulatory requirements for
existing collateral under “paragraph (e)1.” Certainly, the loans also met the regulation’s
option of using a combination of requirements presented in paragraphs (e)1 and 2 and
therefore, fully complied with the FEC'’s regulations. Thus, the loans were “made on a
basis that assures repayment.” /d. at § 100.82(e).

C. The FEC’s Assertions In its July 3, 2006 Letter Are Meritless

In its July 3, 2006 letter, the FEC erroneously contends that the loans were not
secured and therefore, constitute a contribution from the bank to DRIVE despite the
abundance of evidence, reiterated above, demonstrating exactly the opposite. The FEC
supports its meritless assertions by stating that “DRIVE did not maintain any certificates
of deposit® despite the fact that the regulations do not require DRIVE to maintain
certificates of deposit. See Letter from M. Toner to S. Brand dated July 3, 2006 at 5.
The FEC further states that “even though DRIVE maintained its checking accounts at
the Bank, it appears that there were no holds or restrictions on the use of funds from
these accounts.” /d. Again, the regulations do not require that the bank institute
“holds” on an account that serves as collateral. As Amalgamated stated in its letter and
as is apparent from the loan documents that were previously submitted, Amalgamated
had a perfected security interest in DRIVE’s depository account and in the future
receipts in the form of membership contributions and was legally entitled to enforce that
interest if it believed it needed to do so. See, Letter from S. Brand to J. Stolz dated April
19, 2005, exhibits 1-4.

Contrary to the FEC's assertions, Amalgamated Bank required repayment of the
loans and DRIVE provided loan documentation “assur{ing] repayment”. 11 C.F.R.
§100.82(a)(2). Amalgamated Bank was assured that it would be repaid through written
loan instruments, specifically the Covenant Agreement (attached as exhibit 1),
Continuing Security Agreement (attached as exhibit 2), the Account Pledge Agreement
(attached as exhibit 3) the Account Pledge Agreement (attached as exhibit 3),
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Certificate of Resolution (attached as exhibit 6), and Promissory Note (attached as
exhibit 7). As these documents show, the loans were secured by DRIVE's depository
account with Amalgamated Bank as well as by future receipts (i.e. monthly membership
contributions). See Account Pledge Agreement (attached as exhibit 3); See aiso, Letter
from T. Sullivan, Amalgamated Bank, to M. Kendall, DRIVE, March 25, 2005 (attached
as exhibit 4). This account, the future receipts and general intangibles served as
collateral for the loans which is typical of the type of collateral offered by political
committees and accepted by banks. This fact was further reiterated in the letter Mr. T.
Sullivan of Amalgamated Bank, wrote to Mr. M. Kendall of DRIVE dated March 25,
2005. Mr. Sullivan, on behalf of Amalgamated Bank, stated:

DRIVE’s accounts receivable, general intangibles and
cash secured both loans . . . The Continuing Security
Agreement provides us [Amalgamated Bank] with accounts
receivable and general intangibles. More importantly the
Deposit Account Pledge Agreement specifically
assigns the balances from account # I 2s
collateral for DRIVE loans.

Letter from T. Sullivan, Amalgamated Bank, to M. Kendall, DRIVE, March 25, 2005.

It is important to note that the total loan amount did not exceed the amount of
pledged funds and in fact, the amount of money in DRIVE's account at Amalgamated
Bank always exceeded the amount of the loans except for a short period of time. /d.
Again, Mr. Sullivan states, "DRIVE's cash on deposit at Amalgamated Bank was
sufficient to act as full collateral for the loan made to DRIVE."

The fact that Amalgamated Bank decided it was satisfied that its loans were fully
secured by DRIVE's depository account and future receipts combined with DRIVE's
lending worthiness without placing additional restrictions on DRIVE's accounts is
completely within normal banking practices. See Letter from Amalgamated Bank
(attached as Exhibit 4). Therefore, the loans complied fully with federal laws and
regulations and were neither unsecured nor constitute contributions.
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it Conclusion

As demonstrated above, the loans that DRIVE received from Amalgamated
Bank were made in the “ordinary course of business” and in a manner which “assure[d]
repayment.” Therefore, the loans DRIVE received fully complied with federal
regulations and did not constitute contributions from the Bank. Given these facts, the
FEC should dispose of this matter without any further delay.

Yours Truly,

Stanley M. ’:;&

Enclosures
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COVENANT AGREEMENT

COVENANT AGREEMENT, dated as of November 1, 2002 (as amended,
supplemented or otherwise modified, this “Covenant Agreement”), between The Committee for
Demociatic, Republican, Independent Voter Education, an unincorporated association organized
in the District of Columbia and a political action committee, as defined in the Federal Election
Campaign Act of 1971 (the “Bonower”) and Amalgamated Bank, a New York banking
corporation (the “Bank™).

WITNESSETH:

WHEREAS, the Borrower has made in favor of the Bank a Revolving (Grid)
Promissory Note, dated November 1, 2002, in the principal amount of $200,000 (the “Note™);

WHEREAS, to secure all indebtedness, liabilities and obligations of the Borrower
to the Bank from time to time under the Note, the Borrower has executed and delivered that
certain Continuing Security Agreement (the “Security Agreement”) in favor of the Bank;

WHEREAS, in order t0 enumerate certain conditions to the making of the loans

under the Note, the Bank requires that the Boriower execute and deliver this Covenant
Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto hereby agree as follows:

1. Defined Terms. (a) Unless otherwise defined herein, terms defined in the
Note, the Security Agieement, or the Deposit Account Pledge Agreement, shall be used herein
with such defined meanings; and the following terms shall have the following meanings:

“GAAP”: pgenerally accepted accounting principles in the United States of
America in effect from time to time.

“Loan Documents™: this Covenant Agreement, the Note, the Security Agreement,
the Deposit Account Pledge Agreements, and all other security documents hereafter
delivered to the Bank granting a Security Interest on any asset or assets of any Person to
secure any of the Liabilities or to secure any guarantee of any such Liabilities.

“Requirement of Law” as to the Borrower, any law, rule or regulation, or
determination of an arbitrator or a court or other governmental authority, in each case

applicable 1o or binding upon the Borrower or any of its properties or to which the
Borrower or any of its properties is subject.

(b)  The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Whenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shall be deemed to be followed by the phrase “without limitation”. The word “will”

CWT\NYLIBS\683770.3
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shall be construed to have the same mezning znd effect as the word “shall”. Unless the context
tequites otherwise (i) any definition of or 1eference to any agieement, instrument or other
document herein shall be construed as 1eferring 10 such agieement, instrument or other document
as fiom time to time amended, supplemented or otherwise modified (subject to any restrictions
on such amendments, supplements o1 modifications set forth herein), (i) any reference herein to
any Person shall be construed 10 include such Person’s successors and assigns, (iii) the words
“herein”, “hereof” and “hereunder”, and words of similar impon, shall be construed to refer to
this Covenant Agieement in its entirety and not to any particular provision hereof, and (iv) all
references herein 10 Sections, Exhibits and Schedules shall be construed to refer to Sections of,
and Exhibits and Schedules 10, this Covenant Agieement.

2. Cenain Covenants of the Bortower.

(a) Affirmative Covenants. The Borrower hereby agrees that, so long as any
amount is owing 10 the Bank under the Note or under any other Loan Document, the Borrower
shall:

(i) Furnish to the Bank:

(A) as soon as available, but in any event within 90 days afier the end
of each fiscal vear of the Boriower, a copy of the balance sheet of the Borrower as at the
end of such year and the related statements of income and 1etained earnings and of cash
flows for such year, setting forth in each case in comparative form the figures for the
previous vear, reported on without a “going concern” or like qualification or exception,
or qualification arising out of the scope of the eaudit, by
or other independent certified public
accountants selected by the Boriower and 1easonably acceptable to the Bank; and

(B) as soon as available, but in any event not later than 45 days afier
the end of each of the first thiee quanerly periods of each fiscal year of the Borrower, the
unaudited balance sheet of the Boriower as at the end of such quarter and the related
unaudited statements of income and 1etained earnings and of cash flows of the Borrower
for such quarter and the portion of the fiscal year through the end of such quarter, setting
forth in each case in comparative form the figures for the pievious year, certified by the
chief financial officer of the Boriower as being fairly stated in all material respects
(subject 10 normal year-end audit adjustments);

all such financial statements 10 be complete and coriect in all material respects and shall be
prepared in 1easonable detail and in accordance with GAAP applied consistently throughout the
periods reflected therein and with prior periods (except as approved by such accountants or
officer, as the case may be, and disclosed therein).

(i) The Borrower agrees that, upon receipt of all checks, drafts, cash and other
remittances in payment or on account of the Collateral (collectively, the “payments” and
individually, a “payment”), the Borrower will deposit the same in the Account, over
which the Bank has sole dominion and control and the exclusive right of withdrawal (as
more fully provided in the Deposit Account Pledge Agreement applicable thereto), for

CWT\NYLIB5683770.3 -2-
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the purposes of 1epaying the Note under the terms specified in the Loan Documents, and
will designate with each such deposit the paniicular Collateral with 1espect to which such
payment or other receipt was received. Notwithstanding the foregoing, the Bank will,
pursuant to the telephonic or wiitten instructions of the Borrower, 1emit funds in the
Account to the Boriower General Account, provided that with each 1equest for the
1emittance of funds, the Bonower will cenify that the represemations and warranties
herein and in the other Loan Documents are true and accurate as of the date of each such
tequest. The funds in the Account shall be held by the Bank as security for the
Liabilities. All such amounts shall be so deposited in precisely the form received except
for the endorsement of the Bortower wheie necessary 10 permit collection of such items,
which endorsement the Bonower agiees to make, and which the Bank is authorized to
make on the Boriower’s behalf. Pending such deposit, the Boriower agiees that it will
not commingle any such payments or other amounts so 1eceived with any of the
Boniower’s funds o1 property, but will hold them sepaiate and apant therefiom and upon
an express trust for the Bank until deposit thereof is made in the Account. The Bank, at
any time and fiom time to time, in its sole discretion, may apply any part of the credit
balance in the Account to the payment of all or any portion of the Liabilities.

(ili)  The Boriower agrees that as of the Payment Date, the funds in the Account
will be sufficient 10 pay all sums due and owing under the Loan Documents and that on
the Payment Date, the Boriower will pay 10 the Bank such sums exclusively from the
Account,

3. Events of Default. The Bonnower hereby acknowledges and agiees that
any default under any of the agieements set forth in this Covenant Agieement shall constitute an
Event of Default under the Note, provided that, Bank shall give notice of such default to the
Borrower and the Boriower shall have five (5) days afier 1eceipt of such notice’in which to cure
the default before such default shall constitute an Event of Default. In the event, however, that
another cieditor or obligee of the Borrower has commenced or given notice of its intention to
commence an action which may impair the Bank’s rights and interests under this agreement or
any other loan document 1eferied to herein, the notice and cure provisions stated above shall be
inapplicable.

4. Conditions Precedent. The agieement of the Bank to make the term loan
requested 1o be made by it as contemplated by Note is subject 10 the satisfaction, immediately
prior 1o or concurrently with the making of such loan, of the following conditions precedent:

(a) Loan Documents. The Bank shall have received:

(i) this Covenant Agieement, executed and delivered by a duly authorized
signatory of the Borrower,

(i)  the Note executed by a duly authorized signatory of the Borrower,

(iii)  the Security Agreement executed by a duly authorized signatory of the
Borrower, and

CWTNYLIBS683770.3 -3-
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() No Default. No Default or Event of Default shall have occuried and be
continuing on such date or afier piving eflect 10 the Loans 1equesied 10 be made on such date.

(g)  Additional Matters. All corporate and other proceedings, and all
documents, instruments and other lepal matters in connection with the t1ansactions contemplated

by this Covenant Agieement and the other Loan Documents shall be satisfactory in form and
substance 1o the Bank, and the Bank shall have 1eceived such other documents and legal opinions
in 1espect of any aspect or consequence of the tiansactions contemplated hereby or thereby as it
shall reasonably request.

S. Amendments. Neither this Covenant Agieement nor any other Loan
Document, nor any terms hereof or thereof may be amended, supplemented or modified except
in writing in accordance with the provisions of this Section 5. The Bank may, fiom time to time,
(a) enter into with the Borrower written amendments, supplements or modifications hereto and to
the other Loan Documents for the purpose of adding any provisions 10 this Covenant Agreement
or the other Loan Documents or changing in any manner the rights of the Bank or of the
Boriower hereunder or thereunder or (b) waive, on such terms and conditions as the Bank may
specify in such written instrument, any of the requirtements of this Covenant Agreement or the
other Loan Documents or any Default or Event of Default and its consequences.

6. Natices. All notices, 1equests and demands to or upon the respective
parties hereto 10 be effective shall be in writing (including by facsimile transmission) and, unless
otherwise expiessly provided herein, shall be delivered in accordance with the terms of Section
8(f) of the Security Agreement.

7. Waiver; Cumulative Remedies. No failure 10 exercise and no delay in
exercising, on the part of the Bank, any right, remedy, power or privilege hereunder or under the
other Loan Documents shall operate as a waiver thereof, nor shall any single or partial exercise
of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof
or the exeicise of any other right, temedy, power o1 privilege. The rights, remedies, powers and
privileges herein provided are cumulative and not exclusive of any r1ights, remedies, powers and
privileges provided by law.

8. Survival of Repiesentations and Warranties. All representations and
warianties made hereunder, in the other Loan Documents and in any document, centificate or
statement delivered pursuant hereto or in connection herewith shall survive the execution and
delivery of this Covenant Agreement and the making of the loans under the Note.

9. Payment of Expenses and Taxes. The Borrower agrees (a) to pay or
reimburse the Bank for all its out-of-pocket costs and expenses incurred in connection with the

development, preparation and execution of, and any amendment, supplement or modification to,
this Covenant Agieement and the other Loan Documents and any other documents prepared in
connection herewith or therewith, and the consummation and administration of the transactions
contemplated hereby and thereby, including, without limitation, the reasonable fees and
disbursements of counsel to the Bank, (b) to pay or reimburse the Bank for all its costs and
expenses incuried in connection with the enforcement or preservation of any rights under this
Covenant Agieement, the other Loan Documents and any such other documents, including,

CWT\NYLIBS\683770.3 -5-
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without limitation, the fees and disbuisements of counsel to the Bank, (c) to pay, indemnify, and
hold the Bank harmless fiom, any and all 1ecording &nd filing fees and any and all liabilities with
1espect 1o, or 1esulting fiom any delay in paving. stamp, excise and other taxes, if any, which
may be payable or determined to be payable in connection with the execution and delivery of, or
consummation or administiation of any of the t1ansactions contemplated by, or any amendment,
supplement or madification of, or eny waiver o1 consent under o1 in 1espect of, this Covenant
Agieement, the other Loan Documents and any such other documents, and (d) to pay, indemnify,
and hold the Bank harmless fiom and apainst any and all other liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or
natute whatsoever with respect to the execution, delivery, enforcement, performance and
administiation of this Covenant Agieement, the other Loan Documents and any such other
documents, including, without limitation, any of the foiegoing 1elating 1o the violation of,
noncompliance with or liability under, any law applicable 10 the Boriower or any of its affiliates
(all the foregoing in this clause (d), colleciively, the “indemnified liabilities™), provided, that the
Bortower shall have no obligation herteunder to the Bank with 1espect 10 indemnified liabilities
arising fiom (i) the gioss negligence or willful misconduct of the Bank or (ii) legal proceedings
commenced against the Bank by any security holder or cieditor thereof arising out of and based
upon rights afforded any such security holder or creditor solely in its capacity as such. The
agieements in this Section shall survive 1epayment of the Note and all other amounts payable
under the Loan Documents.

10. Successors and Assigns. This Covenant Agieement shall be binding upon
and inure to the benefit of each of the Borrower, the Bank and their 1espective successors and
assigns, except that the Borrower may not assign or transfer any of its 1ights or obligations under
this Covenant Agieement without the prior written consent of the Bank.

11. Counterpants. This Covenant Agieement may be executed by one or more
of the parties to this Covenant Agreement on any number of separate counterparts (including by
facsimile transmission of signature pages hereto), and all of said counterparts taken together shall
be deemed to constitute one and the same instrument.

12.  Severability. Any pirovision of this Covenant Agreement which is
prohibited or unenfoiceable in any jurisdiction shall, as 1o such jurisdiction, be ineffective to the
extent of such piohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenfoiceability in any jurisdiction shall not invalidate or
1ender unenforceable such provision in any other jurisdiction.

13.  Integration. This Covenant Agreement and the other Loan Documents
1epresent the agieement of the Borrower and the Bank with respect 1o the subject matter hereof,
and there are no promises, undertakings, represemations or warranties by the Bank relative to
subject matter hereof not expressly set forth or 1eferied 1o herein or in the other Loan
Documents.

14. GOVERNING 1AW. THIS AGREEMENT AND THE RIGHTS AND
OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE
OF NEW YORK.

CWT\NYLIBS\683770.3 -6-
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15. WAJIVERS OF JURY TRIAL. EACH OF THE BORROWER AND THE
BANK HEREBY TRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY
IN ANY 1EGAL ACTION OR PROCEEDING RELATING TO THIS COVENANT

AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM
THEREIN.

16. Conflicts. In the event of any conflict between this Covenant Agreement
and the other Loan Documents, the terms of this Covenant Agieement shall control.

|Signature Pages Follow]

CWTWNYLIBS\683770.3 -7-
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Agreement 10

IN WITNESS WHEREOF, the panies heieto have caused this Covenant
be duly executed and delivered by them or by thein pioper and duly authorized

officers as of the day and year first above written.

CWTWNYLIBS\6¥3770.3

THE COMMITTEE FOR DEMOCRATIC,
REPUBLICAN INDEPENDENT VOTER
EDUCATION

B .
Title: Chaiiman

o %s%{%g_
Title: Treasurer

AMALGAMATED BANK

By:

Title:
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CONTINUING SECURITY AGREEMENT

188557
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Amalgamated Bank

15 Union Square

Nuw York, New Yark 10003

Aucntion: Credit Administration Depariment

Re:
g'Bomwr"z

Dear Sirs:

The Commiuve For Democratic, Republican Independent Voter Education

This letter Apreement, including sttached Schedules A and B and any attached Riders together
sct forth our mutual agreement as 10 the wrms and conditions of a Security Inlerest granied by Borrower to Bank
i consideration [or loans and other linancial facilities now or hervafter made avallable by Bank v Borrower.

Detinitiuns are set Torth in paragraph 11 hereof.

1. Collateral; Security Interest; Set-off.

@ (» "Lisbiliies” as used in  this
Agreement means: all loans and advances that Bank
may muke 0 Borrower at any lime, all interest
thereon, and all of Borrower's other indebiedness,
liabilities and obligations of every nawre o Bank,
or t others (o the exient of teir participations that
may bc pranted by Bank, now ouwtstanding or
hereatter existing, arising, incurred or suffered,
dirccily belween Borrower and Bank or acquired by
Bank [rom unoiher, whether absolwe ur continpent,
joini, several or independent, secured or unsecured,
due or not due, direct or indirect, liquidated or
unliquidated, contractual or arising by operation of
law or otherwise, and any and all extensions,
continuations, renewals and/or modifications of any
such loan advance, Indebicdness, obligation or
fiabitity.

(ii) As sccurity for the payment of af]
Liabilities, Borrower hercby assigns and Transfers
as security v the Bank and prants 10 Bank a
continuing Sceurity [nterest in and licn on all of the
lulluwing ("Collateral”), whether now owned or
hercafter created, arising or acquired, by Borrower:
Accounts (including but not limited 10 Accounts
rceefvable), all  Reévenues, contract  rights,
insiruments, chattel paper, instaliment sales
coniraces, leases, general intangibles (including but
not limited to ax refund claims gnd cort claims),
books, records, data procossing material (Including
but not timited 10 programs, cards, wapes, discs, and
tabulating runs), proceeds of inventory sold, leased
or otherwise disposed of by Borrower, and all
collateral, Security Interests, guarantics, powers,
remedies and rights pertalning thereto, logether with
all of Borrower's right, title, and interest In and to
goods which have given rise to Accounts, insurance
thercon, and all proceeds of all of the foregoing,
including insurance proceeds.

() From tme to time Borrower will
execute and deliver to Bank such confirmatory
assignments, the Deposit Account Pledge
Agreemunts, schedules of Accounts and such other
or supporting documents (including but not limited
to copies of invoices to customers and evidence of
shipment and delivery) as Bank may request, but in
no event shall the execution or failure to execute or

CwnNYURNG53768.3

deliver any such confirmalory assipunent, schedule
or other document be consirued to limit Bank's
Sceurity Interest in  all Accountrs und other
Collareral,

) Borrower will notily Bank promptly:
(A) at the times that Borrower advises Bank (in any
form) of any: and all mansactions piving risce to
Accouats, of all such Accounts for which Borrower
halds any collawral, lien, sceurity, guaranty, lerer
of credit, sufety bond, sct-off rights, or other
oblipation or rights protecting, sceuring or assuring
Borrower's right (0 receive payment (other than the
mere right for such paymemt), including but not
limited to any securlty arising from any agreement,
and any lien arising by opcration of law (all
collectively refcrred 10 hereinafier as “"Account
Security"), idemtilying each such Account and the
nawre of the Account Security and providing Bank
with such other information as Bank may request,
identlfying each such Accoumt and  epdty
specifically and providing Bank with such other
information as Bank may request, and (8) of any
sale or lease of goods or services cvidenced {at any
time) by an instrumcent, chaticl paper, lease,
installmaene sales contract or slinilar document.

2, Collections.

(a) Untll notified at any time to the
contrary by Bank and except aus provided in
Paragraph 2(b) and (¢), Borrower will, at
Borrower's expense, collect Botrower's Accounts
and other amounts due to Borrower on Collateral
and remit to Bank promptly all collections in the
form received (with Borrower's endorsement when
requested by Bank), with a remittance report in such
form and containing such details as Bapk may
request. Borrower will notr, withowr Bank's prior
written approval, grant any exiension, modification,
relcase, compromise, discharge, allowance or
discount in respect of an Account or other Collareral
except for ‘customary trade discounts noted on
copies of invoices furnished to Bank.

(b) Upon the occutrence of an Event of
Default, at any time in Bank's or in Borrower's
name or otherwise, Bank may, in Bank's sole
discretion, withowt notice 1o Botrower: (i) demand,
collect, enforce, compromise, release, modify,
extend and/or discharge Accounts, other Collateral,

TAS: 94012
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and guaranties thereof and security therefor, receive
proceeds thereof and give receipts therefor, by such
means and on such terms and condirions, if any, as
Bank may decm advisable; (i) nolify Account
debiors and obligors in conncttion with other
Collateral that their Accounts and amounis due on
other Collateral are w be paid directly o Bank; (i)
endorse and deposit for colicction in Borrower's
namie chechs and other instruments payable 10
Borruwer in respect of Accounts o ofher Collateral;
{iv) receive and open mail addressed 10 Borrower
and retain any relating t Accoumts or  other
Collateral; (v) notity postal authoritics (o change Lhe
address {or delivery of mail addressed o Borrower
1o such address as Bank may designaw; (vi) (e in
Borrower's name proufs of claim in bankrupicles of
Borrower's Account deblors and obligors under
Accounts or other Collateral; and (vii) do all other
things Bank deems advisable to accomplish the
purpuses of this Agreement.

(¢) The Bank's taking any action pursuamt
10 Paragraph 2(b)(i) or (il) or the filing of a petitivn
by or against Borrower in any proceeding under the
Bankrupicy Cude or any successor or replacement
thereof  ‘shull  immediately and  automatkcally
erminate Borrower's awthority to collect Accoums.
Nevertheless, despite such (ermination of awhority,
Borrower shall at ail (imes take such sieps, execure
mmd dellver such documems, do such acts und
things, and cooperate fully with Bank, as Bank shall
al any time request 10 enable it to enforee und
obtain the henefit of its Security Interest in
Collateral and to collect all Accounis sand other
amounis due on Collateral.

(d) All collections received by Bank,
whether directly or remitted by Borrower (nct of
Pank's uxpenges, if any) shall be credited and
upplied 10 such of the Liabilites as Bank shail
determine, solely at Bank's discrution, subject
always to linal collecton.

3. Warranties. Borrover warrants and
represemts that, gt all times while any Llabilitics
shall be outstanding, the followlng shall be true and
RBorrower agrees that:

(a) Asto Accounts Only:

(i) Bona Fide Transactions. Each
Accoum stated in each schedule or copy of invoice
dellverud 10 Bank and/or reflected on Botrower's
books and records (cach, a "Recorded Accoum”) is
and will be, at the time involced and recorded and,
except as otherwise exprexsly noted, will continuc
o be the valid and enforceable obligation, not
represented by any instrument or chattel paper, of
Borrower's hona fide customer having legal
capacity to contract, to whom Borrower will have,
bona fide in the ordinary course of Borrower's
business, rendered services or sold outright and
shipped goods which prior thereto were owned by
Borrower solely and absolutely, free of ail liens,
pledges, security interests and other encumbrances

of every nawre, except any Secutity Interest beld by
Bank;

(ii) Fully Payable, The entire amount
of each Recorded Account will be, ar the time
invoiced and recorded and, excepl as otherwise
expressly noted, will contimic to be paysble
(withowt any partial payment having been made) by

2-
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the Person named therein, not subject to any
defense, set-off, counterclaim, reduction or claim
for credits, allowances or adjustment for any reason
cxeept for cuslomary prompt payment discounts;
and npo Recorded Account will represent a
consignment sale, sale on approval, sale or return
or olher similar transaction;

(iil) Unencumbered Ownership.
Borrower wilf be the sole and absolute owner of
cach Recorded Account, ffee of all encumbrances,
claims and security interesty of every nature, except
Bank's, and Borrower shall have the unrestricred
right and power (0 assign the same to Bank;

(iv) Satisfactory Performance. All of
Borrower's obligations In conncclion with the
wansnction (rom which each Recorded Account
arose will have been duly perforined and accepted
by the Account debior and, except as expressly
noted: (A) no goods giving rise to any such
Recorded Account are or shall have been refurned,
rejecied or repossessed; (B) no notice ol rejection,
breach, nopconformity 10 contract of revocation of
aceeptance shall have been given to Borrower in
respect of any such Recorded Account: (C) no
dispute with or claim by the Account debtor on any
such Recorded Account is or will be pending; (D)
Borrower shall have no knowledyc of any fact or
circumstance which would impalr the validiy or
collecrabllity of any such Recorded Account; and
(E) each such Recorded Acvount shall comply with
all applivable local, staie and federal laws and
repulations (Including but not limiwed to the Federal
Consumer Credit Protection Act and the Federal
Rescrve Board's Regulation Z) in &)l material
respects, Including, but not limited to, disclosure,
billing, form, 'conient, manner of preparation and
execution;

(v) No Comtrary Agreement. There
is and will be no Agreement between Borrower and
any Actount debtor in conflict with or varying from
the amount or terms of payment of any Recorded
Account;  (vi) Account Debtors Unrelawed.
Except as expressly noted, no Account debior vn a
Recvorded Account is or will be (A) an immediate
relative of Borrower or of any of Borrower's
partners, shareholders, officers or directors, or (B)
owned or managed by any such immediate relative,
or (C) borrower's affiliaw (i.e,, Borrower's parent,
subsidiary or under commen ownership with
Borrower, direct or indirect and to any extent);

(b) Generally:

(i) Records Location, All
Borrower's books and records permining to
Accounts and Borrower's other books and records
are now and will hereafter be kept (unless and until
Borrower rcceives Bank's written consenl to a
change) only at Borrower's chief executive office at
the address stated In Schedule A(1);

(ii) Accurate Information. Al
financial and credit information that Borrower may
furnish to Baok at any time, whether refating to
Borrower, or any Account debior, and all
Borrower’s books and records regarding Accounts,
will be wue, complete and not misleading in all
material respects;
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(ill) Good Standing. Borrawer s and
will be duly organized and in good standing in the

© State ol Borrower's incorporation, lormation or

registration (sioted in Schedule A(2)), Borrower has
obuined and will malniain all licenses or permits
required in the operation of its business, and
Borrower is duly qualificd or licensed in good
sianding 10 do business in all jurisdictions where the
naure of Borrower's  activities requires  such
yualification or licensing, and Borrower's business
Is und will he conducted in accordance with law;

{iv) Authority. Borrower bas lull
right, power and authority (0 enter into, execute and
deliver ihis Agreement, financing natemems (and/or
amendmenis therew) and any officer's certificare
and other documems execuled and/or delivered by
Borrower 10 Bank in  conneciion with this
Agreement, and Borrower has and shall have full
right, power and authority 10 perform each and all
matters and things required 10 be performed under
this Agreement; this Agreement has been duly
authurized, exceuied and deliverd and consunes
the lepal, valid and binding contract of Borrower,
enforceable in accordance with it lerms (subject
(i) bankropicy and owher Jaws of general spplication
affecting the rights of creditors and (ii) (he award
by couns of monetary damages ratier than specliic
performunce of contraciual provisions involving
matters other than the payment of money);

(v) All Liens Disclosed. None of the
Borrower's Property is cncumbered by any Security
Interesis excepl those granted 1o Bank and excepl as
diselosed in Schudule B anached to this Agreement:

(vi) Perfecicd First Priority Security
Interest.  Assuming proper flling of financing
staiements (and/or umendments therelo) under the
Uniform Commercial Code, this Agreement creatus
in Bank's favor a perfecied flrst priority Security
Interest in the Collateral, except as disclosed in
Schedule B anached 10 this Agreemeny;

(vii)No Delaults. No Event of Default
or evem which, with the glving of notice or the
passagc of time or both, would be an Event of
Derault, has occurred or continues or will occur as
a result of Borrower's entering into or performing
its obligalions pursuant 10 this Agreement or in
connection with the Liabilitles;

(viii)No  Conflict, Borrower's
cxecution and delivesy of thia Agreement and
performance of its obligations under it sre not and
will not be in contravention of any provision of law
or any charier or by-law provision or any covenant,
indenture or Agreement of or affecting Borrower or
any Property of Bortower; and

(ix) No Claims. There is 1o action,
suit, investigaion or proceeding pending or
threatened against Bocrower In or before any courn
or any administrative or Governmental Authority,
or any arbitration forum, which If determined
against Borrower would affect Barrawer's ability to
enter into this Agreement or prejudice in any way
Borrower's ability to fulfill the obligations set forth
in (his Agreement.

4 Financlal Records Covenants. Untll
payment in Full of all Liabilities, Borrower agroes:

@003

(a) at Borrower's expense, to keep
complete and accurate recards relating (o Accounts
and other Collsteral, including but not limited 0
shipments, puyments reccived, credits  and
allowances granicd and returns;

(b) at Bank's rcquest to mark those
records in a manner satisfuctory to Bank 10 show
Bank's Sceurily Intercsl;

(¢) 0 make those records avallable for
Bank's ingpection and copyjng at reasonable ties;

(d) w turn over o Bank such delivery
receipts and coples of invoices as Bank may
request; and !

(&) to [urnish to Bank:

() from timc to tme upon Bank's
written request, a schedulc aging Accounts, as of
the end of the preceding month, in form atceptable
10 Bank,

(ii) from time to lime upon Bank's
wrilten request, Borrower's Officer's Cerlificate of
Compliance and No Default with respect to the
Liabilities and tiis Agreement, in such form as the
Bank shall request, and

(iii) from 1lime 10 uUme such other
Information as Bank may reasonably request.

5.Additional Covenants. Borrower further
agrees that [rom the dawe of this Agrecment and
until payment in full of all Lisbillties, Borrower will
ool, without Bank's prior writien consent afier
providing Bank wilh all such information and
documn:nmlon;as Bank may request:

(a) 'l;ype of Business. Make any
substanual change In the character of Borrower's
business;

(b) Negative Pledpe as to Collateral.
Grant any Sevurity [nterest in, otherwise Transfer,
or suffer or permit the creaion of any lien
encumbering, Collatersl, except w Bank and excepl
as disclosed in Schedule B atwached 10 ihis
Agrecment; or

(c) Ordinary Course Transfers of Other
Property. Transfer any of Borrower's other
Property, uniess (i) in good faith in thc ordinary
course of business and (ii) upon the completion of
such trapsaction no Event of Default or event
which, with the giving of notice or the passage o
time or both, would be an Event of Default shall
have occurred and be continuing.

6.Events of Defauit.

() Special Definitions. The following
definitions shall apply to words as used in this
Paragraph 6, in addition to the defnitions contained
or referred to in Paragraph 11; in the event of any
conflict, for purposes of this Paragraph 6, the
following definitions shall prevail:

(i) Acceleration:
any acceleration of payment or requirement
of prepayment of any Debt, or any Debl's
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becoming due and payable prior to stated
maturiry.

(ii) Default: any
breach, defiult or event of default under,
or  any failure 0 gomply with, any
provision of any Agreement.

(iii) Law: any (reaty,
Iaw. rcgulation, rule, judgment, order.
decree. guideline, interpretatlon or reguest
(Whether or not having the Jorce of law)
issued by, or any contractual requirement
ol, any Governntental Authority.

(iv) Liabilitics:  (A)
any and all Debt of & Debtor to, or held or
10 be held by, the Bank in any jurisdiction
worldwide for its own account or as agent
for anuther or others, whether created

direelly or scquired by Transfer or .

otherwise, and whether with or withow
recourse, and (B) any and all obligations of
any other Party with respect  any of such
Debr.

v) Mawrial Portion
of Collateral: any portion of Collawral
which is malerial or not insignificant in the
Bank's judgment, in relalion. 10 the
Liabilities ol that Collateral's Owner to the
Bank, and/or w0 other Collateral, if any, of
that Owner.

vi) Owngr: any onc
or more Persons who own un intcrest in
Collaicral.

(b) Evens of Defauli—Geuneral:

Each of the tollowing shall be an- Event of

Default under this Agreement:

M Nonpayment.
The nonpayment when due, a1 maturity, by

nceeleration, at the expiraion of any
applicable grace, notice or cure period, or
otherwise or, I on demand, when
demanded, of any instaliment oriany part
or ull of the Liabilitles.

@D Bankruptcy;
Adverse Proceedingy. (A) The occurrence
of any Debtor Relicf Actlon; (B) the
appointment of a receiver, trustee,
commiltee,
representative or similar official for any
Pany or for any Matcrisl part of any
Party's Property; (C) any action taken Ly
any Party to authorize or consent to any
action set forth in subparagraph 6(b)(ii) (A)
or (B); (D) the rendering against any Party
of one or more judgments, orders, decrees
and/or arbitration awards (whether for the
payment of money or injunctive or other
relief), which alone or in the aggregate are,
in the Bank's sole judgment, Material 0
such Party, If they continue in effect for 30
days withour being vacaed, discharged,
stayed, bonded, satisfied or performed; (E)
the issuance or filing of any warragt,
process, order of attachment, seizure,
garoishment or other lien, levy, injunction

custodian, .personal |
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Or restraint against any Materlal part of any
Party's Property; (F) the commencement of
any proceeding under, or the use of any of
the provisions of, any Law against any
Material part of any Parly's Property,
including but not limited 0 any Law (1)
relating (o (he cnforcement of judgmens,
or (2) providing for forfeiture to, or
condemnution, apprupriation, seizure or
taking possession by, or on order of, any
Governmental Authority; (G) the lorfeiture
1o, or the condgmnation, appropriation,
selzure, or laking possession by, or on
order of, any Governmental Authority, of
any Materlal part of any Party's Property;
(H) any Parly's belng charged with a
felony, by Indictment, information or the
like. ,

'- iii) Nencompliance.

(A) Any Default under or with respect to
any Agreement with or o the Bank; (B) the
plving to the Baak by or on behall ol any
Pamy at any limc of any materially
incorrect or Incomplete represcniation,
warramy, stutement or information; (C) the
failure of any Party to furnish the Bank
with copies of fts {inancial siatements and
such other information respecting its
business,  properties,  condition  or
operations, financial or  otherwise,
promptly when, und in such form as,
required by any Agreement or reasonably
requested by the Bank; (D) any Party's
failure or refusal, upon reasonable notice
from the Bank, 10 permit the Bank's
represemtative(s) to visit and inspect such
Parly’'s premiscs during normal business
hours and 0 examine and make
photographs, copies and extracts of such
Party's Property and of its books and
records; (E) any Party's concealing,
removing or permilting to be concealed or
mmo\{ud. any pan of is Property with the
intent’ to hinder or defraud any of its
creditors; (F) any Party's making or
suffering any Transfer of any of its
Property, which Transfer is dcemed
fraudulent under the law of any applicable
Jurisdiction; (Q) e revocation or early
termination of apy Pany's obligations
under any Agreement with or w the Baak
(including but not limited 1o any of the
Liabililies), or the validity, binding effect
or enforceabllity of any of such obligations
being challenged or questioned, whether or
not by the institution of proceedings: (H)
the failure or cessation ai any time of any
Security Interest in favor of the Bank in
connection with any of the Liabilities to
constilute a valid, perfected, first priority
Sccurity Interest (or such junior priority
Security Intercst as agreed 10 by the Bank)
in the Property purportedly covercd by
such Security Interesi.

(v) Adverse
Changes. (A) The occurrence of a
Marerial adverse change in any Party's
financial condition; (B) the death or
incompetence (if a person) or the
dissolution or liguidation (if a corporation.
partnership or other entity) of any Party or



such Party's failure to be and remain in
pood standing and qualified to do business
in each jurisdiction Material (o such Punty;
(C) any Material Default with respect to
uny Mawerial Agreement other than with or
10 the Bank: (D) any Defuuit pursuant to
which any Pecsan shall have the power w
cffect an  Acceleration of any Materlal
Debt: (E) any Acceleration o demand of
payment with respect to any Muerlal Debl;
(F) any Party's becoming insolvent, as
defined in the Uniform Commercial Code;
{Q) the Bank's believing in good faith that
the prospect of payment of any of the
Liabilities or of performance ol any other
ubligation of any Pamy 1o the Bank is
materially  impaired; (H) the Mucrial
suspension of any Pamy's business; (1) any
Parly's Material fallure 10 pay any tax
when due, unless such cax is being duly,
appropriately and diligently contested by
such Party in good faith, provided, first,
thut such Party. shall have cstablished on'its
books and records resurves adequawe for
such 1ax in accordance with gencrally
accepied aceounting principles, and second,
thai fallure to pay such tax during such
contest shall not pive rise 10 & lien for such
twx on a3 Materfal purt of such Parly's
Property: (J) the expulsion of any Party
from any exchange or sclf-regulatory
organization or any Joss, suspension,
noarenewal or invalidity of any Pany's
Manerial license, permit, franchise, patem,
copyright, irademark or the like; (K) the
oceurrence of any cvenl which gives any
Person the right 10 assen a licn, levy or
Tight of forfeiture againsi any Material pari
of any Party's Property; (L) Deblor's
lailure to give the Bank notice, within 10
business days afier Debtor had notice or
knowledge, of the occurrence of any Event
of Default ot any eveal which, with the
piving ol notice or lapse of time or both,
would constimute an Event of D\:m‘nlt.

W Business
Chanpes. (A) any change in Control of
any Party; (B) any acquisition, merger or
consolidation involving any Party, unless
that Party shall be the surviving entity; (C)
any Party's sale or other Transfer of
substantially all of s Property; (D) any
bulk sale by any Party; (E) any Material
change in the nature or structure of any

.Pany's business; (F) any change in any

Party’s name without prior notice o Bank,

(vi) Personal
Propenty Collateral. (A) The nonpayment
when. due of any payment due om any
Material Portion of Collateral; (B) The
prohibition by any Law of any payment
due or 10 become due oh any Material
Portion of Collateral; (C) Any impairment
of, or of the prospect of payment on, any
Marerial Portion of Collateral or of any
right of recourse agains, or any release,
Agreement not to sue, discharge of or
suspension of any right to enforce against,
any Person liable on or with respect to any
Material Portion of Collateral; (D) The
failure by the Owner of any Collateral to
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)
pay any tax affecting a Material Portion of
Collsteral prompily when due or to exhibit
w0 the Bank reccipts for payment of any
such ax promptly on request, unless such
\x is being dufy, appropriawcly and
diligently contesied by such Owner in good
faicth. provided, [lirst, that such Owner shall
have esablished on iis books and records
reserves  adequate for such twax  in
sccordance  whith  generally  aceepred
accounting principles, and sccond, thal
fallure 1o pay such iax during such contest
shall not give risc to A lien for such tax on
such Collawral; (E) The failure by the
Owner of Collateral 1o maintain insurance,
naming Bank as loss payce, as its interest
may appear, on a Marwrial Portion of
Callaweral of such types and in such
amouni(s) as agreed with or required by
the Bank or as customarily maintained in
such Owner’s line or type of business; (F)
The failure by the Owner of Collateral
prompuly to furnish such informavion and
documents with respect to Collateral as the
Bank' may reasonably request; (G) The
failure by the Owner of Colluteral 10
mainiain any Material Portion of Collateral
ia rcasonably good repair and working
order; (H) The actual or threatened
disposition of, or temoaval from its usual
location, or the placemenc or storage in a
new location, of any Materlal Porlion of
Collateral withour the Bank's written con
sent; (1) The theft, lass, disappearance,
injury, destruction, damage or misuse, © a
mawerial extent in the Bank's judgment, by
fire, other casuakty or otherwise, of a
Material Portion of Collateral; (J) The
decline in value of a Malerial Portion of
Coliawral, represented by the price readily
availuble ro the Bank at an immediate sale,
as believed by the Bank in good faith a(
any lime, below the minimum margin
above that Collaicral's Owner's Liabilities
to the Bank, which the Bank in its sole
Judgment shall deem satisfaclory or
adequate or 8s agreed upon by the Bank
and that Owner; (K) The Transfer, other
than to the Bank, or further encumbrance,
levy, scizure ,Or auachment, made or
suffered by any Owner of Collateral, of a
Material Portion of Collateral without the
prior written consent of the Bank: (L) The
institulion of any proceeding agalnst a
Material Portion of Callateral or against an
Owner of a Material Portion of Collateral
upon any Sccurity lnterest or claim against
such Collateral, whether superior or junior
to the Security Interest of the Bank, unless
within 30 days the same is dismissed or
bonded to the Bank's satisfaction; (M) The
occurrence of any cvent which would
permit the holder of any Security Interest
superior 1o the Security Interest of the Bapk
in a Material Portion of Collateral 10
declare the principal balance of any
obligations secured by the senlor Security
Interest to be immediarely due and payable;
(N) The threat, initiation or pendency of
any condcmpadon or c¢minemt domain
proceedings regarding a Material Portion
of Collateral; (O) The octcurrence of any
event or scries of evems or circumstances
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which impair or evidence the impairmeny,
of the praspect of payment or perlomnme
ol obligations (of any Person and of aqy
type) which constitule a Material Pomun of
Collateral; (P) The [ilure 10 pay in hdl
wty premium when due on any lile
insuronce or aonuity comtract which shall
congtiluie or be part of Collateral, or the
cunecllation  or  non-rencwal  without
substitution prior 1 the effective daw of
such cancelladon or non-rencwal of u‘y
such insurance or annuily contract,

7.Buank's Rights Upon Default. Upon lT
oveurrence ol any Event of Default, then any or all
of Borrower's Lisbilities not then due shall, &
Bank's oplion, become forthwith duc and payable
withaut Turther nolice or demand, which Borrower
waives, provided, however, that all such Lisbilitids
shall awmomatically become forthwih due amd
payable upun the occurrence of any Deblor Relist
Aclion. Upon any such acccleration of Borrower! .:
Liubilities: ; .
(a) Baaok shall have and may eXt:ﬂ.lS‘e
againsi Borrower and wilh respect to Accounls and
any other Collutcral all the rights and n.mcdu{s
granted by tw New York Uniform Commercigl
Code, 1his Apreement (including but nor limited no
all Bank's rights and rcmedies, whether or nm
previously exercised, pursuant to Paragraph 2(b)),
any other document exceuted by Borrower at unly,
lime or otherwise hy law. i
(b) In addition, but without limitation and
without impair ing Borrower's obligatlons, Bunk
may, in Bank's discretion: ] )

]

(i) 1ake  possession

of any Collatcral and of Borrower's books,,
records, data processing material and. any
other instruments or documents relating to-
Accounts and/or other Collateral and, fo}
the purpose of accomplishing the'
forcgoing. vnter at any time any prt‘.'mues
maiatzined by Borrower, t
(il) requlrc

Borrower to assemble any or all Collaterall
and Dbooks, records, data processing
material,  instruments and  documents
relaing to Collateral, and 10 make thend
available at a time and place designated by
Bank, !

(iit) sell or orherwlsé
dispose of any or all of the Accounts anq.
other Collateral at one or more public
privaie sales or other dispositions on l:
least 5 days notice to Borrower of any
public sale or of the time after which 8
private sale or other disposition may be
made (which notice Borrower
acknowledges is reasomable), without

advertisement or other notice, at such times ¥

and places, for cash or on credit, on such
terms and for such consideration as Bank
may decm advisable; at any public salg
Bank may be the purchaser, free of any;
equity of Borrower, which Borrower
bereby waives 10 the extent permitted by
Jaw; and I
1
_I.

<

@oos

® o
(v) do such other

acts and things a3 Bank may, in it
discrition, deem ncessary, spproprisie ar
desirable to enforve and obtain the benelit
of irs Security Interest in Collateral and its
other rights under this Agreement.

(c) At Bank's request, Borrower will take
any and all steps, ohscrve such formalities, execute
and deliver all papers and instruments, and do any
und all acts and things, which ure necessary,
appropriate or requested, by Bank w0 facilitute
Bank's collecting and realizing on Collateral.

(d) To [aciliiate Bank's collecting aund
realizing on Collateral, including but not limited 10
Bank's taking action pursuant to Paragraph 2(b) and
its sclling and conveying good tide 1w such
Collateral, Borrower hereby appoinis and designates
Bank us Borrower's atorncy-in-fact, without
requiring Bank to act as such, with full power of
substitution, irrevocably until all Liabilities ure fully
paid or discharged, which power of atlommey is
coupled with an interest, and authorizes Bank, ta
take any and all steps, observe such formalities,
exceute and deliver all papers and lnstrumems and
do any and all ucts and things, in Borrower's name
or utherwise, which Bank deems in Bank's sole
discretion to be nccessary. spproprime or desirable.

(¢) The net procecds realized from any
such sale or other disposition of Collmeral or the
exervise of any other remedy, after deducling all
expenses relating thereto, including any atorneys’
fees Incurred by Bank, shall be applied in payment
of suth of the Liabllitics, and in such order, as
Bank may detormine. After payment in full of all
of'the Liabilities, Bank will return any excess to
Botrower.

() The Bank's rights and remedics shall
be cumulative, Borrower shall remain liable for any
deficlency.

8. Miscellaneous,

(2} Account Verification and Notifications.
Atjany time until payment in full of all advances
and other Liabllities pursuant to this Agreement,
Bank may by :its agent or by any other person or
cntity selected by Bank, verify Accoums, direcily
with Account:debrors or by other methods, and
notily Accoumt debtors that their Accounts have
been assigned 10 Bank.

(v) Audits by Bank. Bank shall have the
right, 10 be exerclsed in Bank's discretion from time
0 lime during Borrower's regular business hours,
to inspect and/or audit (by Bank's officers and/or
employees and/or by independent agents or auditors
selected by Bank, bur at Borrower's expense)
Borrower's books and records, Accounts and other
Collateral, and Borrower's financial condition, and
to inquire into and determine any matters related to
them as Bank may deem appropriate.

(c) Actions Not Required. Bank ls not
obligned to take any action which Bank is permitted
to take pursuant to this Agreement.

' (d) Liability Limited. Neither the Bank,
por any director, officer, employse, attorney or
agent of the Bank, shall be liable o Borrower for
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any actlon taken or omitted o be taken in good faith
by it or them pursuant 10 or in conncetion with this
Agreement, except for ils or tweir own
negligence or willful misconduct, or, solely 1o the
extent required by law and nol walvable, its or
own ncgligence. Borrower waives all rights
spevial, consequential or punltive damages rrom
Bunk, its direelors, alflcers, employcus, attorneys
and agenw, acising from, owt of or la connection
with (his Agreement or any performance related (©
- {
it b
(c) Obligations Not Assumed. Nothing
vonlained in this Agreement or in any oth
document and no action taken by Bank shall bt
deemed in assumption by Bank of any obligation 10
any Account deblor or any Party. B
(D Nutices, Unless otherwise: e;prusl‘e'
provided lor in in this ¢ Agseement, any nolice, reques;
approval, dumand or other communication provides
tor herein shall be in writing #nd deemed eﬂ‘eulveﬂ
given or made [ve (5) business days after bel
mailed by regisiered or certifled mail, posmg
prepaid and return recelpt requested, with 2 seco
topy by ordinary first class mail, cach addressed &
the party intended, and to the attention of the pers
stawed, ut such party's address swaied hereln (as
Bank. the address set forth abave, agd as
Borrower, in Schedule A(3)) or such uther addreds
as ¢ither party may hereafler deslgnate for itself by
similar notice, or one (1) business duy afier deliv
10 a nationally recognized overnight delivery
service, with fues paid or arranged for at scnder’s
expense, or when actually reccived, addressed
the wttention of the person or depariment Stated. |f
given or made in any other manner, except lhat
notice ol change of address shall be deemed gnven
only when reccived. l
il
i
(g) Financing Statemenis. Borrower wifl
join with Bank fn executing such financinf
staiements (including amendments thereto) as B:nl:
may request in order  perfect Bank's Security
Interest in Accaunts and other Collateral. Borrowe
hercby appoints and designates Bank as Borrower'}
attorney-in-lact, withour being required fo act u:
such, with lull power of substhtion, ln-evocnbl
uatil all Llabilities are lully paid or dischar,
which power of attorney s coupled with an interest!
(o execule such financing statements. To the exte
permitted by law, Bank may (le ﬂnam.mg'
statemems disclosing Bank's Securhy. lmeren
without Borrower's signature, and/or Bank: may ﬁl&
a photocopy or other reproduction of this lgreemenq
(or part ol this agreement) as a linancing fatement)
Borrower will exccute and deliver to Bank sucl&
additional documents, amd take such other: 1steps,
may be necessary or appropriate to pmbet;t Bank's
interest in Accounts and other Collateral under
applicable law.

(h) Wawen, Including Jury Trial Waiver

®

Borrower walves presentmet, prbtest mj|
notice of dishonor of any Instrumént. qu
payment duc to Bank hercunder shall

reduced by Borrower for any .'
whatsoever, and Borrower hereby walvcs_
the right o assert any right of set-offy
recoupment or other deduction and anyf
counterciaim in any litigation or othex}

@007

proceedlng in which Bank may seck o
enforce Bank's rights and remedies under
this Agreement. (B) No failure or delay on
the part of the Bank in cxercising any of its
rights or remedies under this Agreement or
i under law, and no partial or single exercise
of uny of such rights or remedics, shall
constlute & walver of any provision of this
Agreement or of any of such rights or
remedies. No waiver of any ol the Bank's
rights under this Agreement or under law
' shall be deemed 19 be made by the Bank by
: any future action, coursc of dealing or
. otherwise, unless such waiver shall be in
writing, duly signed on behalf of the Bank.
Each such waiver, il any, shall apply only
with respect lo the Specific instance
H involved and only to the extent expressly
i stated, and shall in no way impair the
) rights or remedics of the Bank or the
obligations of Borrower to the Bank in any
other respect at that or at any other lime.

LN

ah Waiver ol Right
to Jury Trisl. Both Borrower and Bank
waive the right to a trial by jury in any
liigation arising from, ow of or in
: . conneetion with this Agrcement or any
: trapsactions  contemplaed by  this
Agreement,

¢ e x

: (i) Governing Law, Chanpes, No Third
Party Beneficiarics, This Agreemcnt: shall be
governed by the internal laws of the State of New
York without giving effect to conflict of laws rules:
mdy not be changed or terminated orally; and shall
not be deemed for the benefit of any Person other
thin Borrower and Bank.

(j) Business Namc, Etc.

(i) Borrower  shall
. not change Borrower's idemtity or
] corporate structure or Borrower's name, by
i merger, congolidation or otherwise, from,
or do busifiess under any name other than,
Borrower's namc(s) as set forth in
Schedule A(4), unless Borrower gives 60
. doys prior written notice of any such
. chunge 10 Bank and executes and delivers
: to Bank any financing statement(s) or other
=' document(s) requested by Bank in
y ° connection with such change.

i (i) Borrower

b represents that in the four months prior to
the date of this Agrecment, Borrower has
not operacd under mny name other than
Borrower's name(s) seL forth in Schedule
A(4), excepr as set forth in Schedule A(S).

(k) Addresses. Borrower represents that:

o e st e e

@) Addresses of all
Borrower's locations (other than the
location of Borrower's books and records)
" are as sel forth in  Schedule A(S).
Borrower shall not change or add any
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1
location withowt 60 days prior wriltén
notice to Bank.

(i) In de -rok:

inonths prior 10 the date of this Agreement,

Borrower has not operated ai any loca!

other than as set forth in Schedule A(L) a

{6), vxcept as set forth in Schedule A(). {1

|

(1) Submission (o Jurisdiclion. Borrow
submits (v the jurisdiction of federal and state cou
Jocaled within New York Swute and agrees, to e
exient permitted by law, that service of proce
upon Barrower in any manner, including by me
as pravided in Paragraph 8(1) of thiy Agreement fi
the giving ol notices (except that any service
mail shall be dJeemed clfectlve and complete v
(10) days alter the dae of mailing) shall
sufficicnt in any action or procecding brought
Bank in connection with this Agreement.

(m) Partles.

M If more than orf
Purson  cxccules  this  Agreement
Burrower, all of them shall be jointly a
severully liable hereunder. L

0} This Agrud
is binding upon Barrawer and Borrower
executors, admiistrators, successors a
permitied assigns, if any, and shsll inure
the beneflt of Bank and its' successors an
assigny. ’

(iii) The  obligaii
under this Apgreement shall continue i
force and shall apply notwhhstanding an|
change in the membership . of : an|
partnership  executing  this Agreeme
whuther  arigsing [rom the death, of
felircment of one OF MOrE Partners nr th
accession of une O MOTE new parners.

)
(n) Caplions. Captions are instried in thi
Agreement for seference purposes only and
not be deemed 10 modify, explain or hmn the texy
to which they refer.

9. sts and cnses of Trinsactio
Promptly on demand, Borrower shall pay all co:
and expenses (including reasonable nnomeys
and disbursements) which Bank incurs:
connection with preparlag or amending .
Agreement; in perfecting Bank's Securlty Interest xn

Accounts and any other Collateral; In protecting
cnlorch\g or exercising Bank's rights and' remedle
in connection with this Agreement; apd in collect
any Liabllities. Untll Borrower shall so felmbiurse)
Bank, such costs and expenses shall be deemed
behmbbomwandshﬂlbeumlcnnnﬂ'
meandmmemm:peclﬁedlnmemostmm
note or other document executod by Borrower in
favor of Bank which provides for the paymunt of} |
interest,

Warranties. All Borrowera tepréneumiom
warranties in this Agreement are ontnblng and!
shall survive umil all Liabilities hav.b been paid iof):
foll. l
1
1

———

Qoos
®

11. Definitions.  Subject to Paragraph
.,?) the followinp definitions shall apply to words
uscd in 1his Agreement:

PR _-. -
v

(2) "Accounmis”; accouns as defined in
i%ﬁnn 9-106 of the New York Uniform

‘_mmurclﬂ Code.

" (C)] ";Acconnl. Security”: as defined in
pa}ragraph l(eXA).

: (t) “Agreement”; this Agrecment and all
riders, exhibits, schedules, suppiuments  and
modificatons to this Agreemem.  As used in
Paragraphs 3(a)(v), 3(b)(viii) and 6, "Agreement”
shhull mean in addition any agreement or instrument,

matier when made, under which any Party is
obligated 10 any Person.

T S

(d) "Bank™: Amalgamawed Bank and auny
su‘:c:ssur or Transferee of the Bank, following and
1oithe extent of any Transfer of this Agreement.

i-
! (¢) "Borrower™: the Party(ies) executing
this Agreement us Borrower.

i- (0 “Collaternl”: as defined in paragraph
1@@)ii): however, as used in Paragraph 6 and in the
definition of Party, "Collutcral™ shall mean any and
al! personal Property and fixiures, including bul not
hqmed 1a goods, documents, instrumems, gcneral
imtangibles, chauel paper, accounts, sceurities,
inv¢ntory, equipment and deposit accounts, all as
defined in the New York Uniform Commercial
Cdile, and all 'insurance and annuity conrracts, and

other personal Property, on any of which the
B'lnk shall have a lien or Security Interest.

l. (g) "Control*: the power, alone or in

juncnon with others, direcdy or indircetly,
through voting sccurities, by contract or otherwise,
10l dircet or cause the dircction of a Person's
management and policles.

(1) "Debt": any Person’s obligation of any
sof (in whole or in part) for the payment of maney
1o jaany Person, whether (i) absolute or contingent,
(i)' sccured or unsecured, (ili) joint, several or
independent, (iv) now or hercafier existing or
arﬁlng. or (e) duc or which shall become due.

i  "Debtor”: any Person, including
Borrower, with a Debt to, or Facility from, the
B

é' () "Debtor  Relief  Action": the
coi'nmenccmem by any Party or (unless dismissed or
lcmmated within 30 days) againsi any Party of any
prom:llng under any law of any jurisdiciion
(domelnc or ' foreign) relating 10 bankruptey,
reorganization, Insolvency, arrangement,
composition, receivership, liquidation, dissolution,
morstorlum or other rellef of financially distressed

, or the making by any Patty of an -
j for ‘the bencfit of creditors.

% 0 "Event of Default": as set forth in
PW 6.

" () “FReacllity™: any credit line, loan, lever
of icredit, or other credit facility arrangement
between the Bank and any Person.

R ] .. e
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(m) "Governmental A "
domestic or foreign, natonal or al,
povernmem, (i) govcﬂmennl.i quas
governmental, governmentally-sponsored
regutitory  agency.  corporation,  authority
inMrumentility, (i) court or (lv) cemr-.!l bunk ¢
uther mouetary sinority.

(m) “Liabilitiex™: as defined in

Paragra
L(a). H

(o) "Loon Account": the Bank's boul
and records of all loans and advances #o or fo
payments by or {or, intcrest due from,iand ot
chargus (0. Borrower under any credic Fugilily.

(p) "Matcrial”: material (o the business
linancial condition of any Party on a conl{)lidlwd
vonsolidating basls, i

aggregale owislanding amounts of any {letiers gf
vredit issued, any acceplances made,| and

overdrafls permined, by Bank in Borro
plus any other amounts owed by Bo

(r) "Party": (i) any Debtor;
maker, co-maker or endorser of any A
evidencing-, Or  any ;uanmor.Lssuru
accommodation party of indemnitor with respeut
. or any Person that ptovides any lateral
security for-, or any Person cha | ssucs
subordination, comfort letter, standby | letier
credit,  repurchase  dgreement,  put J,grccmc
option, olher Agreement or other credit suppo
with respect -, any of the Liabilities; ¢lll) if a
Parly is a partnership or joint venture, ahy gencr
partner or juint venturer in such Pany; (iv)

and (B) whase business or financial ¢
Material o such Party.

(s) "Pcrson™ any person and
parmership, joint veature, company, ¢
unincorporsted organization or association,
estate, Governmental Authority, or any other entit

(1) "Property”: any properlyl whe
real, personal or mixed, and whether tangible
intangible.

(u) "Revenues”: all income, revénues,
receipts of the Borrower, including; wit
limitation, contributions, pledges, public|financ
payments, intercst income and investment parnings.

@oos

>

{(v) “Secucity Imtcrest”: amy security
mferest, assignmenr as collateral, lien, mortgage,
Ripdpe. reservation of tide or other encumbrance,
hdwever denominated, In, or with respect to, any

(w) "Transfor™: shall includes any sale,
tintion, assigament, pasticipation, conveyance,
t of a Security laterust, lease, delegation or any
her direct or indireet transfer of a complete or
dirtial legal, bencficial, economic or other interest
on obligation; ‘such term shall also mean to make a
Tiansfer. The wrm ~Transker™ shall not prohibit
thp Borrower [rom paying ordinary expenscs,
inburred in the ordinary course of business, out of
thi: Borrower's operating account.

! (x) “Transferee": includes any Purson o
u{‘lom a Transfer shall be made.

all 12.Additionul Provisions. The Ridcrs, if any,
identifled on Schedule A(8) are incorporated as a
pat of this Agrecment.

o

1

‘! 13.Merger_of Agreement. This Agrecment
anid any corporate resolutions or other authorizing
dgcuments, if any, and any other documents and/or
Writien agreements (regarding the Bank's Security
Interest in the Collateral and any other assets as
w*‘u:h the Bank is granted any Sceurity knterest in
any Rider o this Agreement), delivered by or on
b'upulf of Borrower to the Bank concurrently with or
inj support or furthcrance of tiis Agreement, and
:L other agreement or document, a5 and to the
extent expressly provided in this  Agreement,
uhpsrimle the entire agreement betwees the Bank
ngd the Borrower with respcct to the Bank's
#urhy Interest in the Collateral and such other
absets and, excepl 10 the exient, il any, provided in
this Agrecment, amend, supersede and replace any
p'r r oral or writien agreement regarding the samc
rirelated subject mauer.

i 14.No_DOral Representations or_Agreements
Bank. Borrower acknowledges thav Bank hay
mide no representation, covenamt, commitmem or

:}}u:mem io Borrower cxcept pursuani 10 any
jtten documents executed by the Bank.

i !
i] 15.No Represeatations of Non-cnforcement.
idrrower hereby certifies that none of the Bank's
cpresentalives or agents has represcnted, expressed
orjotherwis¢ indicated to Borrower or any of its
nts or representatives that, in the evenmt of
ion or; otherwise, thc Bank will not seek o
ree, or will waive or modify, any of the
visions of this Agreement.

!
1
!
!
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12)

3)

4)

5)

{6)

)

8)

Wtuq

S ULﬁ A

!’ 1
Borrower's Chief Executive Office and ress for Lo“cnl_ion of Books and Records: (Paragraph 3(b)).

25 Louisiana Avenue, N.W.
Washington, D.C. 20001

Rorrower's Slate of lm:urpurulim#. Foi'ma

Washinpion. D.C.
Borrower's Address for Notices:

25 Laouisiana Avenue, N.W.
Washingwa, D.C. 20001

Borrower's Business Name(s): (

The Committee for Democratic

Names (other than as dentified in Sched

() and (li)).

None

None

Borcower's Locations Used During Pm.

A(6)): (Paragraph B(k)(ii)).
None -
Riders: (Paragraph 12).

None

' Lo
' H .
it 4

" i

un or Rugisiralion: (Paragraph 3(b)(iii)).

S

(Par:igrlph 8(Y).

md =r 27 0. hen SRRSAT

- 1
Paragrapl] 8(j)(1) and .‘Iii))'..
Republie

Independuti Voter Education

i .
dlc A(4)) Ustd During Preceding 4 Months: (Paragraph 8(j).

i . :
! 1
. i :
i H
Borrower's Address(es) (other \h+n as-idemtified in Schiedule A(1): (Paragraph 8(k)(i)).
l: i ;
%ling 4 Monl!;Ls (olherillhan as sut forth in Schedules A(l) and
i :
‘. !
. i
" 1
|
. !
.- '
. E
|
o !
i
L] ;
Ei-. N |1 1
i |
.
Lo |
ok
P |
:, _*‘. .
i ]
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Security Interests, Mortgages, Pledges and Othe

) N

- _____._'.m._-.h ‘.--4-.;- - .

| ®
gmouL

dgo11

rty (Paragraphs 3(b}(v) and (vi) and 5(c)):

1X] None X !
1
|} Aslollows: , : :
H 1 '
{ ;
Daied: October 23, 2002 ! : )
: JI L: Ve
|Corporate Seul] ; i : ery fruly yours,
i !
ﬂ Borrower I The Commitee For Democratic, Republicsn
{' Independegit Vi ducation
; | { ksigaaurclipy: L) ﬁ ! %
. i : 77
. . : (Print) Najhe:y / James P. Hoffa
. I "1 keriny Tt Chairman
I
Altest: '1'
Secretary : ‘"
AGREED TO: i
AMALGAMATED BANK I
;
By: 1t
(Signature) ¢ \
\]‘ i
(Print) Name: i 1
PRESID '
(Print) Tidle: 1
1 i§?
|
A .:'
45
1t
i
R H |
b lg |
if! .
i i
.o :I:r'. l I'
b i .
1 ' E ." i
! ' !
I 18 '
i ! |
. ey |
Il i
i |
\ |
. 1k i
. d:1h I
! . i 1
i !
. N [ i
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City of Washington

Disteict ol Columbia

who, being hy me duly swom, did depolsc and say|'ia
 that he/she/they is/are th

24, B The Commitiee For *Derdoéraric,
Indepencent Voter Education, the ugincorporale ;assncintio described in and which executed the
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Amaigamaied Rank

NEPFOSIT ACCOUNT PLEDGE AGREEMENT

(Deposits a Amalgamaied Rank)

Specific Terms

ta) Pledgor (Accaunt Holder(s)):*

The Commitice fon Demncratic, Repubiican. Indepencer
Voter Edecalon
) Pledgor's Addresy-

25 Louisiana Avemie NW
\Washingion, D.C. 20001.2120

Tekphone Number: 202.624-6800

Telefax Numbher:

¢y Descriptinn of Deposit:

Rank of Deposit:  Amalgamated Bank
New York, New Yark

11 joime aceount, Jis al) Account Hn'dere,

Aranch of Demasin,

Location of Reanch Washington, D C

Accoun: N (il availabie). NS

Tepe n* Deposa Account @Cheged ore am! complere
neeessv),

1 1 demand deposit chevkingd
| | ceniticaie of depesh

| ) ume deposit
|x] money market
| | NOW

| ) savings

{ ) ather (specifv):

h Debiorts)

General Terms and Conditions

Definxians of cenain vapitalized 1erms are conuined in Seetinn 1R

1. Consideration; Pledge and_Assipnmem; Security

for, | abilities:

(a) This Agreemem is made (i) in consideration of
one or more presently outstanding loans, credit facilities,
commilments, overdrafts in deposit sccounts, letiers of
credii, or other (inancial accommodations from the Bank
w Pledgor andlor {ii) in order 10 induce the Bank (A)
now or hereafier to exiend (or continue 10 exiend) credit
andtor 10 gram or comtinue financial accommodations in
any form to the Pledgor.

(b) Pledgor herehy sssigns, transfers and pledges
10 the Bank and grants w0 the Bank, as sccurity for any
and all Liabilities of Pledgor, a lien and security inrerest
in all of the right, tile and interest of Pledgor in, 10 and
undler the Collateral. (Bank's inlerests in the Collatcrul
wre reterred o collectively as the "Security Interesi” )

() As used in this Agreainem, “Collateral® shail
mean (i) the Deposit, (i) any cash or ather property at
iny ume receivable in respect of. m exchange tor or in
substinnion for the Deposit, excluding any Imerest vn the
Deposit. (iii) all rollovers, replacerents, subsinutions,
extensions, renewals and proceeds of any and all of the
foregoing, and (iv) all nighis and privilepes of Pledgor
with respect 10 any and all of the frepring

ANYYW W TNY! INAx e

2. The Depasit: Blocked Account; Renewals:

(2) Depost.  On or bhefore the date of ihis
Agreement, Pledgor has placed, or Pledpor may
hereafier place, with the Bank immediately available
funds or may add 1o such funds. Such funds shall
collectively constiwte the “Deposit™. The account at the
Bank in which the Deposit is maiutained is referred to as
the "Account”. The Deposit may he all or only 3 portion
of the Account.  The Deposit and Accoum are ideniticd
above, in Specific Terms,

(b) Blocked_Actouni.  So long as any of e
Liahilities shall remain unpaid: (i) the Deposit shall be
kepl in a separaie blacked Accnunt or Accouats or, il the
Deposit 18 a portion of an Accoumt, the pledged ponion
of the Accouni shall be Mocked and held in that Account,
at the Branch of the Bank idemiried above, in Specilic
Terms, under the sole dominion ancd conurnl of the Bank.
(ii) Excepr as atherwise provided herein. Pledgor shall
have no right 0 withdraw any amounis from the Deposa,
(iii) any Inierest or other income accrued on the Deposii
shall be payable 10 Pledgor when credited 10 the Account
but shall not be retained as Cotlateral, and (iv) the Bank
may [tom time (o rime exercise all rights 0! Pledgor with
respect 10 the Collateral. as necessary or desirable i the
Bank’s snle judgment 10 protect Ihe Bank’s inlefests
Unless an Event of Default nccurs and s eontmming. the
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Bank agrees tn remit amounts deposited in the Account to
the Borrower General Account in accordance with the
terms specified in the Covenant Agreement, dated as of
the date herenf, between the Barrower and the Bank.

(c) Automatic Renewal of Deposit. As long as
any of the Liahilities shall remain unpaid and no Event of

Defaull (unless waived by Bank) shall have occurred,
then, on each respective maturity date of the Account (if
the Deposit is in a lime deposit or centificate of deposit
Account), the principal amount due with respect to the
Deposit will automaticaily be renewed. extended. rolled-
aver or placed in a new Account (the "New Account™,
which shall then be deemed to contain the “Deposit.”
Upon maturity of any time deposit or certificate of
depnsit, Pledgor may withdraw any interest credited to
the Account and any principal which exceeds the amount
of the pledged Deposit in accordance with the terms and
conditions of the Account; any such amount not sn paid
or withdrawn shall remain part of the New Account.
Unless otherwise agreed to hy Pledgor and Bank, the
New Account shall have a term equal to the term of the
then maturing Account, shall bear Interest at such rate
and be on such terms and conditions as the Bank is then
offering for deposits of similar amount and term.
However, if the Bank then no longer offers deposit
accounts with a term equal to the term of the then
maturing Account, the New Account shall have a term
which is equal to that term which, among the terms of
deposit accounts then being offered hy the Bank, is
closest in duration to the term of the then matring
Accnunt; and the New Account shall hear Interest at such
rate and shall be subject to such terms and conditions as
the Bank is then offering for depnsits of similar amount
and term. Each New Account shall be deemed 1o he the
Account and shall continue to he subject to this
Agreement.

(d) Book Entry Deposits. The Depnsit Account
may bhe issued in book entry form by the Bank and a
confirmation of the Account, as distinguished from a
physical centificate, may, in the Bank's discretion, serve
to evidence the Account. .

(e) Acceptance. The Bank's acceptance of the
Security Interest is intended to he a waiver by Bank,
solely for purposes of this Agreement, of any provision
of the terms and conditions governing the Account which
restrict the transfer or change of ownership of the
Account or prohibit its use as collateral security for a
loan; such acceptance shall not be deemed to constitute a
waiver of such restrictions or prohibitions as to any other
transfer, assignment, pledge or grant of a security
interest in the Account or Deposit.

(N Deposit Agreement. Suhject to and excep! as
maodified by the provisions of this Agreement, the
Account  shall continue to he governed hy the Rank’s
terms and conditions applicable to the Account.

3. Representations, Warranties and _Covenants:

Pledgor herehy represents and warrants to, and covenants
with, the Bank that: (a) Pledgor is and will be the sole
owner of the Deposit and any other Collateral, (b) the
Collateral existing on the date of this Agreement is and
will continue to be, and any Collateral arising afier the
date of this Agreement will be, free from all liens,
security interests and/or other encumbrances, except the
Bank’s rights pursuant to this Agreement, {c) Pledgor has
full right, power and authority to enter into this
Agreement, grant the Security Interest and perform
Pledgor's obligations under this Agreement (d) the
execution, delivery and performance of this Agreement,
the granting of the Security Interest and the evercise of

the Bank’s rights under this Agreement and/or under
applicable law do not and will not vinlate or contravene
the terms of Pledgor's charter documents or any
ohligation or duty under law, including these arising
under the FEC regulations, agreement or atherwise.
hinding on Pledpor or its properties, (¢) no registration
with, or consent or approval of, or ather action by nr
with, any Gavernmental Authority or any other Person is
required in connection with the execution, delivery and
performance of this Aprcement nr the exercise of the
Bank’s rights under it, (0 this Agreement constitutes the
legal, valid and hinding ohligation of Pledpor enfarceable
in accordance with its terms, (p) the Security Interest
granted under this Agreement tn the Bank is and will
continue to be (or will be, in the case of Callateral
hercafter arising) a valid first priority lien on and
Security Interest in the Collateral, superior and prier 1o
the rights of all other Persons, and no filing or other act
is required to create or perfect such Securirv Interest, (h)
the Pledgor is not presently insotvent. as defined in the
New York Uniform Commercial Code, and the transfer
and pledge of the Collateral to the Rank does not result in
the insolvency of the Pledgor, and (i no insalvency
proceedings, as defined in the New York Uniform
Commercial Code, have heen commenced hy or against
Pledgor.

4. Further Assurances; Bank Appointed Attorney-in-

Fact: In order to perfect. confirm and assure the Bank's
Security Interest, to assist the BRank's realization therern
and otherwise to accomplish the purposes of this
Agreement. Pledgor agrees at Pledgor’s own expense to
take such actions and to execute such writings as the
Bank may request from time to time and irrevacably
authorizes the Bank to take such actinns and to execute
such wrilings as Pledgor's agent and attorney-in-facl.
which authorization and appointment are irrevncahle and
coupled with an interest, with full power of substittinn,

5. Rights and Remedies Upon Default; Application
of Proceeds; Deficiency:

(a) Upon the occurrence of any Event of Default,
the Bank shall have, in addition to other rights provided
in this Agreement and the rights of a secured party under
the New York Uniform Commercial Code and its rights
under any other applicable law or agreement as in effect
from time to time, the right, without prior notice (except
as may he required hy law and mayv ant be waived) to, or
consent from, the Pledgor and without releasing or
affecting this Agreement or the Pledgor's ohligations
under it, to: (i) demand and receive payments on or
from the Deposit and other Collateral and give releases,
receipts and acquittances therefor, (ii) exercise any right
of set-off the Bank may have with respect to the Deposit,
the Account and/or any other of Pledgor's depnsit
accounts at the Bank (regardless of stated maturity). (iii)
effect one or more withdrawals from the Depnsit and
Account (regardiess of its stated maturity) as may he
required to pay whally or partially any of the Liabilities
or any other ohligation of the Pledgor under this
Agreement at any time outstanding, (iv) in order in
accomplish any of the foregoing, hreak any time depnsit
or certificate of deposit Account constituting or
containing the Deposit prior to its stated maturity, (v)
deduct any applicable penalty for withdrawal of the
Deposit or Account prior to its stated maturity hefore
applying the halance of the proceeds to the Liahilities,
(vi) apply any amounts so withdrawn, set-off or received
on account of any of the Liabilities. and (vii} do such
other acts and things as Bank may, in its discretion, deem
necessary, appropriate or desirahle to enforce and nbtain
the henefit of its Security Interest and other rights under
this Agreement.
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(b) The Bank shall have the right to apply any
amount held, realized or received by it pursuant to this
Agreement, in such order as it shall determine, (i)
toward the payment of any of its costs and expenses
(including, without limitation, reasnnable atiorneys’ fees
and expenses) in enforcing this Agreement, in realizing
upon or protecting any Collateral and in enforcing,
collecting, or preserving its rights with respect to, the
Liabilities, (ii) to the payment of all other Liabilities in
such order as the Bank may elect, and (iii) as otherwise
provided by applicable law. Any Collateral and any
instruments or centificates evidencing any Collateral
remaining afier the Liabilities have been paid in full shall
be delivered 0 Pledgor or Pledgor's successors or
assigns or as otherwise required under applicable law.

(¢) The Bank's rights and remedies shall be
cumulative. Except as provided in Section 2(b), Pledpor
shall remain liable t0 Bank for any deficiency as 0 the
Liabilities.

6. Waiver of Notice of Acceptance, Protest, efc.:
Pledgor waives notice of acceptance of this Agreement
and notice of any Liahilities (and the amounts and terms
of such Liahilities) to which it may apply, and waives
presemment, demand of paymem, protest, notice of
dishonor or nonpayment of any Liabilities of Pledgor,
notice of default by Pledgor, notice of any payment to
the Bank of any of Pledgor's Liabilities or of any
Collaicral which the Bank may hold for Pledgor's
Liabilities, notice of any arrangements or settlements
made in or out of court, whether or not in the event of
receivership, liquidation, readjustiment, hankrupicy,
reorganization, arrangement, or assignment for the
henefit of creditors of Pledgor, or of any suit or the
taking of other action by the Bank against, and any other
notice to, any Person liable with respect to any such
Liabilities.

7. Security Interest Absolute; Pledgor's Consents
and Waivers of Suretvship Defenses:

(a) Absolute and Unconditional The obligations
of Pledgor under this Agreement are absolute and
unconditional and shall remain in full force and effect
without regard to, and shall not be impaired hy, any
hankruptcy, insolvency, reorganization, arrangement,
readjustment, compasition, liquidation or the like of
Pledgor or any guarantor, endorser or other Person
providing security or otherwise liable for any of the
Liobilities.

(b) Waivers and Consents.  Pledgor hereby
consents (o, and agrees that any of the following at any
one or more times shall not impair any of Pledgor's
obligations under this Agreement without any notice to
Pledgor being required (except as required by applicable
law and which cannot be waived): (i) any exercise or
nonexercise, or any waiver, by the Bank of any right,
remedy, power or privilege under or in respect to the
Liabilities or any other agreement, instrument or
document executed in connection with or relating to or
evidencing any of the Liabilities or any security for or
any guaranty of any of the Liabilities (other than this
Agreement); (ii) any increase of, addition to or reduction
of the Liabilities; (iii) any one or more exiensions,
renewals, refinancings, consolidations, continuations of
or amendments to or modifications of, or changes in the
time, place, manner or terms of payment of, any of the
Liabilities, any agreement, instrumem or document
executed in connection with or relating 1o or evidencing
any of the Liabilities or any security for or any guaranty
of any of the Liahilities (other than this Agreement); or

(iv) the invalidity, irregularity or unenforceability of all
or any part of the Liahilities or any security for or any
guaranty of any of the Liabilities, whether or not Pledgor
shall have nntice or knowledge of any of the forepoing;
(v) any setrlement, compromise, release, discharge of,
surrender, waiver, madification, impairment or
enforcement of or exercise of, or failure or refusal to
enforce or exercise, any claims, rights or remedies of
any kind or nature apainst, Pledgor or any other Person
liable with respect to any of the Pledgor's Liabilities, or
regarding any Collateral held hy the Bank; (vi) any sale,
exchange or impairment of, or other transaction in, (A)
any Propenty of Pledgor or of any other Person liable
with respect to any of the Pledpor’s Liabilities or, (B
any Collateral; and (vii), with or without any express
reservation of rights, any suit or obtaining any judgment
against or covenanting not to sue or enforce any remedies
apainst Pledgor or any other Person liable with respect 10
any of the Pledgor's Linhitities, or against whom mnv
Pledpor may have a ripht of recourse.

(¢) Limited Duties as_to_Non-Collateral Assels.
The Rank is under no duty 100 Pledgaor:

- to protect, secure. insure, obtain, retain, take
possession of, or

- to file, record, record notice of, or otherwise 1o
perfect, any mortgage, trust deed, lien on or security
interest (however denominated) in,

any asset which has been pledged, or in which a security
interest or other lien has heen pranted, 10 the Bank in
connection with the Liabilities if such asset (i) is not
actually in the Bank's possession or (ii), if pledged. has
heen pledged hy any one other than the Pledpor.

8. Limitation on Bank's Liability: Beyond the
exercise of reasnnable care to assure the safe custody of

Collateral in its possession, the Bank shall have no duty
or liability to preserve rights pertaining 1o any Collateral.
Furthermore, the Bank is under no duty to the Pledgor to
protect, secure, insure or obtain or perfect any security
interest in any property pledged by any other Person in
connection with any of the Liabilities of the Pledgor.
Neither the Bank, nor any director, officer, employee,
atiorney or agent of the Bank (each, an "Agent”), shall
be tiable to the Pledgor for any action taken or omitted to
be taken in good faith by it or them pursuant to or in
connection with this Agreement, except for its or their
own gross negligence or willful misconduct, or, solely to
the extent required by law and not waivable, its or their
own negligence. In any event, the Bank and its Agents
shall have no liability for any special, consequential or
punitive damages.

9. Indemnification; Bank's Costs and Expenses:
Pledgor agrees to indemnify and hold the Bank and/or

any Agemis harmless from and against, and pay on
demand to the Bank or such Agents. any and all loss,
liability, cost and expense (including but not limited to
filing fees and reasonable ariorneys' fees and expenses in
advising, representing or litigating on behalf of the Bank)
in connection with any matter relating to Pledgor, the
Collateral and/or this Agreement, including but not
limited 1o those for (2) any action contemplated or taken,
whether or not by litigation, to enforce or collect -, to
protect rights or interests with respect to -, o sell or
deliver -, or to preserve -, any Collateral, Bank's rights
or remedies under this Agreement, any Pledgor's
Liabilities, (b) compliance with any legal process or any
order or directive of any governmental authority with
respect 1n Pledgor, (c) any litipation, administrative or



other proceeding relating to Pledgor, and/or (d) any
amendment, modification, exiension or waiver with
respect to this Agreement or any Liahilities, unless such
loss, liability, cost or expense shall he due to willful
misconduct or gross negligence (or, solely to the extent
required by law and not waivable, negligence) on the pan
of the Bank or such Agents. Any such loss, liability,
cost or expense shall, from the date incurred, be part of
the Liabilities secured by this Agreement.

10. Parties:  Pledgor, if more than one, shall be
jointly and severally liable under this Agreement.
Anyone signing this Agreement shall be bound by it,
whether or not anyone else signs this Agreement at any
time. Any reference in this Agreement to the Pledgor
shall include: (i) any assignee or assignees, successor or
successors to which all or substantially all of the business
or assets of Pledgor shall have been transferred directly
or indirectly, (ii) any other corporation, firm or entity
into or with which the Pledgor shall have merged.
consolidated or reorganized, (iii) any successor
partnership(s) to Pledgor and (iv) the heirs, executors,
and legal representatives of Pledgor.

11. No Oral Changes: This Agreement may not he
changed or terminated orally.

12. Waivers by Bank. No failure or delay on the pan
of the Bank in exercising any of its rights or remedies
under this Agreement or under law, and na partial or
single exercise of any of such rights or remedies, shall
constitute a waiver of any provision of this Agreement or
of any of such rights or remedies. No waiver of any of
the Bank's rights under this Agreement or under law
shall be deemed to be made by the Bank by any future
action, course of dealing or otherwise, unless such
waiver shall be in writing, duly signed on behalf of the
Bank. Each such waiver, if any, shall apply only with
respect to the specific instance involved and only to the
extent expressly stated, and shall in no way impair the
rights or remedies of the Bank or the obligations of
Pledgor to the Bank in any other respect at that ar at any
other time.

13. Benefit of Agreement; Transfers: This
Agreement is binding upon Pledgor and Pledgor's
executors, administrators, successors and assigns;
provided, however, that Pledgor may not, without the
prior written consent of the Bank, assign or delegate any
of its rights or obligations under this Agreement to any
Person. Bank may Transfer this Agreement and its rights
under it to any Transferee in connection with a Transfer
of the Liabilities of Pledgor and, to the extent of any
such Transfer, any Transferee shall have the benefit of
this Agreement and Bank's rights and remedies under it.

14. Definitions: As used in this Agreement, the
following terms shall have the meanings specified below
and shall include in the singular number the plural and in
the plural number the singular:

"Accoumt" shall have the meaning set forth in Section
2a).

“Agent" shall have the meaning set forth in Section 8.

"Agreement" shall mean this agreement and any riders,
schedules and exhibits attached to it.

"Bank" shall mean Amalgamated Bank, New York, New
York and shall include the Bank's successors and
Transferces and any Agent acting for the Bank.

“Borrower General Account” shall mean checking
account no. 81000317 in the name of the Rorrnwer with
the Washington, D.C. branch of the Bank.

"Collateral” shall have the meaning set forth in Section
1(h).

"Debtor Relief Action™ shall mean the commencement
hy Pledgor or (unless dismissed or terminated within 30
days) against Pledgor of any proceeding under any law of
any jurisdiction (domestic or foreign) relating o
hankruptcy, reorganization. insolvency, arrangement,
composition,  receivership,  liquidation,  dissolution,
moratorium  or other relief of financially  distressed
debtors, or the making hy Pledgor of an assignment for
the henefit of creditors

"Depaosit™ shall have the meaning set forth in Section
U

"Event of Default” shall mean the occurrence of any of
the following: (i) any failure by Pledgor to make any
payment to Bank when due, (i) any Debtor Relief
Action, (iii) a default or Event of Default under any
documentation for any inan or other credit facility made
available by the Bank to Pledgor or under the
documentation for any obligation of Pledgor to Bank,
(iv) the Pledgor’s failure to perform any of its obligations
under this Agreement following (5) business days® notice
from the Bank requiring such performance, (v) any
representation or warranty made hy the Pledgor in or in
connection with this Agreement being or having heen
incorrect or misleading in any material respect when
made, or (vi) any levy upon, encumbrance of, seizure or
attachment of, or the receipt by the BRank of any
injunction or restraint or restraining notice or order
regarding, or the commencement of any legal proceeding
against, any part or all of the Collateral.

"Governmental Authority" shall mean any domestic or
foreign, national or local (a) governmenmt, (h)
governmental, quasigovernmental ar regulatory agency.
authority or instrumentality, or (c) court.

"Interest” shall mean interest, dividends and other
income earned or accruing on a Deposit in an Account.

"Liabilities® shall mean any and all indebtedness,
obligations and liabilities (in whole or in part) of Pledgor
for the paymemt of money, whether (a) ahsolute or
contingent, (b) direct or indirect, (c) joint, several or
independent, (d) now outstanding or hereafter existing,
arising, incurred or suffered, (¢) secured or unsecured,
(f) liquidated or unliquidated, (g) arising by contract,
operation of law or otherwise, or (h) due or hereafler
becoming due, to the Bank or held or hereafier becoming
held by the Bank for its own account or as agent for
another or others, whether created directly or acquired
by Transfer or otherwise, and whether any such
indebtedness,  obligation or liability shall be
unenforceable against the Pledgor, by reason of any
provision of law of or any other defense available to the
Pledgor against the Bank, and any and all extensions,
continuations, renewals and/or modificaions of any such
indebtedness, obligation or liahility.

"New Account” shall have the meaning set forth in
Section 2(c).

"Person" shall mean any person, partnership, joint
venture, company, corporation,  unincorporated
organization or association, trust, estate, Governmental
Autharity, or any other entity.
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"Pledgor” shall mean those signing this Agreement as
Pledgor, and any one or more of them.

"Pledgor's Guaranty Undertaking" shall have the
meaning set forth in Section 2(a).

"Security Interest" shall have the meaning set forth in
Section 1(b).

"Transfer” shall mean any negotiation, assignment.
participation, conveyance, grant of a lien, security
interest, lease, delegation or any other direct or indirect
transfer of a complete or partial, legal, heneficial,
economic or nther interest or obligation.

"Transferee” shall mean any Person 1o whom a Transfer
is made.

15. Jurisdiction; Service of Process: Pledgor submits
to the non-exclusive jurisdiction of the federal and state
courts in the State of New York. with respect to any legal
action or proceed ing arising hereunder or relating 10 any
of Pledgor's obligations. Any judicial proceeding shall
rake place in New York County. Service of process may
be made on Pledgor by personal delivery at, or hy mail
addressed to, any address to which the Bank may address
notices to Pledgor as set forth helow or in any other
manner permitted by law. If service of process is made
hy mail, such service shall be deemed to be effective and
complete ten (10) days after the date of mailing.

16. Governing Law: This Agreement and the rights
and obligations of the Bank and of Pledgor under this
Agreement shall be governed and construed in
accordance with the internal laws of the State of New
York without giving effect 10 conflict of laws principles.

17. Litigation Waivers: Pledgor waives the right 1o
assert any counterclaim or set-off in any litigation
brought to enforce the Bank's rights and remedies under
this Agreement. In connection with any litigation,
Pledgor irrevocably waives any sovereign immunity that
it may have or hereafter acquire, including but not
limited to immunity form the jurisdiction of any court,
from any legal process, from attachment prior to
judgment, from attachment in aid of execution, from
execution or otherwise.

18. Continuing _Nature of  Agreemem: This
Agreement is a continuing one, and all Liabilities 10

which it applies or may apply under its terms shall be
conclusively presumed to have been created in reliance
on it

19. Captions: Captions are used in this Agreement
for reference purposes only and shall not be deemed 10
modify or interpret the text of this Agreement.

20. Notices:  Any notice or communication in
connection with this Agreement shall be in writing and
may be delivered personally, by telefax, by nationally
recognized overnight delivery service, or by registered or
certified mail, return receipt requested. Any such notice
or communication shall be addressed (a) if to Pledgor, at
the address set forth above and (b) if to the Bank, at 15
Union Square, New York, New York 10003, Auention:
Credit Administration Department, or to such other
address(es) as may after the date of this Agreement be
designated by notice by Pledgor or the Bank,
respectively.  All such nolices or other communications
shall be deemed given as follows: (a) when delivered
personally or by telefax, (b) if sent by overnight delivery
service, one (1) business day afier delivery to the
delivery service, with fees paid or arranged for at

sender’s expense, or (¢) if mailed, five (5) business days
afier being mailed, postage prepaid, addressed as set
forth above, except that (d) netice of change of address
and notice of revocation pursuant to Section 7 shall he
deemed 1o have heen given only when received.

22. Merger _of _Apreement; No  Derogation of

Agreements Reparding Other Suhject Matter:

(a) This Agreement, Pledpor's resolutions or
other authorizing documents, if any, Pledgor’s Covenant,
Warranty and Represemtation Letter, if any, any other
apreement by Pledgor giving the Bank a lien. security
interest, morigage, pledge or other interest, however
denominated, as security in any Collateral, and anv other
written agreements and/or undertakings delivered by or
on behalf of Pledgor 10 the Bank representing or by
which Pledgor incurs any of the Pledgor’s Liabilities, or
delivered concurrently with or in suppont or furtherance
of, or supported or sccured by, this Apreement, and any
other agreement or document, as and to the extent
expressly provided in this Agreement, constitute the
entire agreement between the Rank and the Pledpor with
respect to the Bank's Security Interest and, except to the
extent, if any, provided in this Agreement, supersede any
prior oral or written agreement regarding the Bank's
Security Interest.

(h) Neither the provisions of this Agreement nor
the Bank's acceptance of the Security Interest shall in any
way limit, diminish or waive any of the Bank’s righis
under any other agreement with Pledgor or anv other
Person regarding any other subject matter

23, Waiver of Jury Trial: Pledgor waives, and

delivers this Agreement to the Bank on condition that,
by its acceptance of this Agreement, the Hank waives,
the right to a jury trial with respect to_any dispute
arising under or in connection with this Agreement or
relating to any of the Pledgor's Liabilities; any judicial
proceeding with respect to any such dispute shall take

place without a jury.

21. No Representations or Agreements by the
Bank: Pledgor acknowledges that the RBank has made

no representation, covenant, commitment or
agreement (o Pledgor except pursuant to any written
document executed hy the Ronk.

LR N

24. No Representations of Nonenforcement:
Pledgor acknowledges that no representative or agent
of the Bank has represented or indicated that the
Rank will not enforce any provision of this Agreement
or any provision of any document hinding on or others
in connection with any of the Pledgor's Liahilities in
the event of litigation or otherwise.




Dated 33 oft Octolwer 25 A2

AGREED T

Entity Pledgar:

Piedpor:  Clhe Comimiier of Deonwertic Repadlivan
Iidependent Vater Educaineg
1Svulf

I.““..l-v‘.r l““‘““-";“““ N“._

(Synatuie) By:

rrnt) N/ James P. Hoffa

Tule vr Capity  Chairmo
f )
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Amalgamated Bank

Unincorporated Assaciation Acknowledgment

City of Washingion )
) ss:
District of Columbia )

On lhe&jz'z day of 7 , 2002, before me personally came ' Z_ﬂa Em%

to me.known, who, heing by me duly sworn, did depose and say, that he/she/they n-:'a dels)

Ulaolurgien. 9C }
; that he/she/they is/are the Mj/}?)ﬂﬂd

£ -
or_zm%m
__» the unincorporated association ribed in and which executed the foregoing document; and that he/she’they

signed his’her/their name(s) thereto by order of said unincorporated association.

Notar¥ Public

HOLUS G. HYPES
NOTARY PUBLIC DISTRICT OF COLUMBIA
My Commission Expires May 31, 2006
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Lited o3 wl ARtuher 28, 2l

AGREEL PO

gy Uledgys

dedgt. e oty o Dennaratic, Kevuilican
Wadepetnlvin Vaaer Edus wlam
(RIEH]

Tanpayes Lave i abinrn Nu _

vaiig Newe: €. _Thumas Keeyel

Ve or Capoviny . Treasurer




280441905380

. Amalgamated Bank

Unincurporated Association Acknowledgment

City ul’ Washington )
) ss:
District of Columbia )

0 Y-
On the _.;{y day of dgg g'ﬂ‘ﬁ ) , 2002, befure me personally came € ‘ »%hl u—-: :|24¢7<&_

. W ue known, who, being by me duly sworn, did depose and say, thit he/she/they residets) at
Z L d [

i that he/she/they isfare the o oaaecren)

of - A Ly €

__« the unincorporated association described in and which executed the foregoing document; and that he’she/they

signed histher/their name(s) thereto by order of said unincorporated association.

LINDA K. Rl 732,9(4 K foees
Notary Public
Minnesots
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Vo/s28/72005 15:56 FAX 2026

2"!
MAR-28-25 12:@4 FROM:Ne usiness/Lending Dept ID:=21 523713

Amalgamated Bank

Amcrica’s Labor Buak

TIMOTHY D. SULLIVAN
SEMIOR VICE PRESTDENT

o

©
[+]]
Ll |
<7
<y
i)

&d

March 25, 2005

Mr. Martin Kendall

The Committee for Democratic, Republican, Independent Voter Registration
25 Louisiana Avenue, NW

Washington, DC 20001

Dear Mr. Kendall;

On March 21, 2005 you asked me fo review certain aspects of a loan that
Amalgamated Bank made to The Committee for Democratic, Republican,
Independent Voter Reglstration (DRIVE).

The loan was originally made on October 24, 2002 in the amount of $300,000.
On November 1, 2002 a second loan in the amount of $200,000 was made.
DRIVE's accounts receivable, generat intangibles and cash secured both loans.

| have attached the loan documents that ware used to execute the bank's interest
in these assets. The Continuing Security Agreement provides us with
accounts receivable and general intangibles. More importantly the Deposit
Account Pledge Agreement specifically assigns the balances from account #
as collateral for the DRIVE loans. The balance on deposit in account
always exceeded the amount of the loan outstanding to DRIVE.
D s cash on deposit at Amalgamated Bank was sufficient to act as full
collatera] for the loan made to DRIVE,

| hope that this information is helpful. Of course | am available to you for any
other inqulires.

Sincerely,

=

18 I.NION SQUARE, NEW YORK, N.Y. 100003 » mn 255-6200

I KR YIDRRAL DIrGIT INSURAN
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 2000 AND 1999
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‘THOMAS
HAVEY
LLP

REPORT OF INDEPENDENT AUDITORS

Board of Directors
The Committee for Democratic, Republican,
Independent Voter Education

We have audited the accompanying statements of financial position of The Committee for
Democratic, Republican, Independent Voter Education (Committee) as of December 31, 2000
and 1999, and the related statements of activities and cash flows for the years then ended. These
financial statements are the responsibility of the Committee’s management. Our responsibility is
to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United
States of America. Those standards require that we plan and perform an audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement.
An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by the Committee’s management, as well as evaluating the overall
financial staiement presentation. We believe that our audits provide a reasonable basis for our

opinion.

In our opinion, the financial statements referred 1o above present fairly, in all material respects,
the financial position of The Commitiee for Democratic, Republican, Independent Voter
Education as of December 31, 2000 and 1999, and the changes in its net assets (deficit) and its
cash flows for the years then ended in conformity with accounting principles gcneral]y accepted

in the United States of America.

March 16, 2001

CERTIFIED PUBLIC ACCOUNTANTS AND CONSULTANT!

900 17TH STREET.N'W « WASHINGTON. DC 20000 - 202.331.9850 - 202.331.9890 FAX « www.hLavev.com
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C THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
' INDEPENDENT VOTER EDUCATION

STATEMENTS OF FINANCIAL POSITION

DECEMBER 31, 2000 AND 1999

2000 1999
ASSETS
ASSETS
Cash and cash equivalents $ 564,937 $ 918,972
Prepaid expenses 4,349 4,356 .
Fixed assets, net of depreciation of $1,919 and $1,488 1,077 1,508
Total assets $ 570,363 $ 924,836
E’f:
L1ABILITIES AND NET AssSeTs (DEFICIT)
LIABILITIES
Accounts payable $ 746,845 $ 469,327
Income tax payable 18,874 7,769
Loans payable 800,000 -
Total liabilities 1,565,719 477,096
UNRESTRICTED NET ASSETS (DEFICIT)
Political fund (1,040,103) 410,768
Education and legislative fund 44,747 36,972
Total unrestricied net assets (deficit) (995,356) 447,740
Total liabilities and net assets (deficit) $ 570,363 $_ 924,836

See accompanying notes to financial statements.



2383044190587

THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,

INDEPENDENT VOTER EDUCATION

STATEMENTS OF ACTIVITIES

YEARS ENDED DECEMBER 31, 2000 AND 1999

2000 1999
Education Education
and and
Political Lepislative Politicsl Legislative .
Fund Fund Total Fund Fund Total
REVENUE
Conftributions $ 4,159,630 $ 7,778  $4,167,405 $3,739,816 $10,715  $3,750,531
Interest income, net of taxes of $24,905
and $8,772 35,107 - 35,107 15,996 - 15,996
Total 1evenve 4,194,737 7,175 4,202,512 3,755,812 10,715 3,766,527
EXPENSES
Candidate suppon
Single-candidate commitiees
Federal 1,534,600 - 1,534,600 962,100 - 962,100
State and local 1,023,023 - 1,023,023 750,261 - 750,261
Multi-candidate commitiees
Federal
Nationsl party commitiees 50,000 - 50,000 35,000 - 35,000
. State and local party committees 52,500 - 52,500 23,500 - 23,500
& Other political committees 138,000 . 138,000 42,000 . 42,000
Nonfeders]
National party commitiees 60,000 - 60,000 26,000 - 26,000
State and local commitiees 864,610 - 864,610 238,436 - 238,436
Other political commitiees 73.500 - 73,500 76,500 - 76,500
Total candidate support 3,796,233 - 3,796,233 2,153,797 - 2,153,797
Administrative 461,188 - 461,188 83,276 - 83,276
Transfers to
Affiliates political commitiees - federal 94,451 - 94,451 54,221 - 54,221
Affiliates political committees - non-federal 814,980 - 814,980 532,319 - 537,319
Affiliates other political activities 75,343 i 75,343 48,193 - 48,193
AFL-CIO political commitiees 70,500 - 70,500 14,900 - 14,900
Total transfers 1,055,274 - 1,055,274 654,633 - 654,633
Other
Political consultant fees and expenses 34,246 - 34,246 33,091 - 33,091
Charitable and civic betterment contributions 184,254 - 184,254 88,114 - 88,114
Lepislative and political education 114,413 - 114,413 146,319 - 146,319
To1al other 332,913 - 332,913 267,524 - 267,524
Totsl expenses 5.045,608 - 5,645,608 3,159,230 - 3,159,230
CHANGE IN UNRESTRICTED NET ASSETS (DEFICIT) (1,450,871) 7,715 (1,443,096) 596,582 10,715 607,297
UNRESTRICTED NET ASSETS (DEFICIT)
Beginning of year 410,768 36,972 447,740 (185.814) 26,257 (159,557)
End of year $(1.040,103) $44.747 $ (995.356) $ 410,768 $36,972 $ 447,740

See accompanying notes to financial statements.
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,

STATEMENTS OF CasH FLoWS

INDEPENDENT VOTER EDUCATION

YEARS ENDED DECEMBER 31, 2000 AND 1999

CASH FLOWS FROM OPERATING ACTIVITIES
Cash received from
Voluntary donors and affiliates’ political commitiees
Interest income
Refunds from vendors

Total

Cash disbursed to
Candidates and candidates’ political committees
Affiliates’ political commitiees and activities
Other political commitiees
Charitable and civic betierment organizations
Service providers, suppliers, vendors and others
Income taxes paid
Interest paid

Total
Net cash provided by (used in) operating activities

CASH FLOWS FROM FINANCING ACTIVITIES
Cash received from loans
Cash disbursed to repay Joans

Net cash provided by (used in) financing activities

NET INCREASE (DECREASE) IN CASH

CASH AT BEGINNING OF YEAR

CASH AT END OF YEAR

RECONCILIATION OF CHANGE IN NET ASSETS (DEFICIT) TO NET
CASH PROVIDED BY (USED IN) OPERATING ACTIVITIES
Change in net assets (deficit)
Depreciation
Decrease in prepaid expenses
Increase in accounts payable
Increase in income tax payable

Net cash provided by (used in) operating activities

See accompanying notes 1o financial statements.

2000

1999

$ 4,167,405

$ 3,750,531

60,012 24,768
- 10,402
4,227,417 3,785,701
(3,796,233) (2,153,797)
(984,774) (639,733)
(70,500) (14,900)
(184,254) (88,114)
(314,870) (74,728)
(13,800) (8,125)
(17,021) (3,765)
(5,381,452) (2,983,162)
(1,154,035) 802,539
1,100,000 -

(300,000) (300,000)
800,000 _(300,000)
(354,035) 502,539
918,972 416,433

$ 564,937 $ 918,972
$(1,443,096) § 607,297
431 430

7 23,040

277,518 171,125
11,105 647
§(1,154035) §__ 802,539
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

NOTES TO FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 2000 AND 1999

NoOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Method of Accounting - The Committee’s financial statements have been prepared on the
accrual basis of accounting.

Administrative Expenses - Certain administrative expenses are paid by the International

Brotherhood of Teamsters. The value of these services is not determinable and is not included in

the accompanying financial statements.

Cash and Cash Equivalents - Cash and cash equivalents include all investments with original
maturities of three months or less. Cash and cash equivalents include commercial paper at cost

which approximates fair value.

Estimates - The preparation of financial statements in conformity with generally accepted
accounting principles requires management 10 make estimates and assumptions that affect the
reporied amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial statements and the reporied amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Financial Presentation - The Commitiee’s financial siatements report net assets, revenues,
expenses, gains and losses classified between unrestricied, iemporarily restricted, and

permanently restricted net assets based on the existence or absence of donor-imposed restrictions.

For 2000 and 1999 all of the net assets and activities of the Commitiee were classified as
unrestricted.

Fixed Assets - Fixed assets are carried at cost. Major additions are capitalized while
replacements and repairs that do not improve the lives of the respective assets are expensed
currently. Depreciation expense is computed using the straight-line method over the following

estimated useful lives of the assets, generally five years.
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NOTE2. DESCRIPTION OF ORGANIZATION

The Committee is a separate, segregaied fund of the International Brotherhood of Teamsters
(IBT). The Commitiee consists of a Political Fund and an Education and Legislative Fund that
were eslablished 10 promote and facilitate the accumulation of voluntary contributions for the
support of political parties and various candidates for election 1o public office. Contributions
disbursed by the Committee are used 1o support candidates 10 federal, state or local office.
Contributions from the Education and Legislative Fund are used for legislative and voter
education activities and 10 suppor candidates for state or local office.

The Committee may expend monies contributed 10 assist, by means of direct financial
contributions, candidates for public office who, it is believed, are in support of the objectives of
the IBT. The Commitiee is not affiliated with any political party.

NoTE3. INCOME TAX STATUS

Section 527 of the Intemal Revenue Code provides for the exemption from Federal income tax
for "exempt function income" of a political action commitiee that is a separate segregated fund of
an exempt organization which is not a political organization. Contributions received are exempt
function income provided that the receipts are primarily expended for an exempt function (i.c.,
for support of individuals seeking public office). However, net investment income is taxable.

NOTE4. RELATED PARTY TRANSACTIONS

Included in accounts payable at December 31, 2000 and 1999, are balances owed to the IBT from
the Political Fund and the Education and Legislative Fund. At December 31, 2000 and 1999, the
Committee owed the IBT $14,067 and $12,459, respectively.

NOTES. LOANSPAYABLE

On October 23, 2000, the Committee received a loan from Amalgamated Bank for $1,000,000
due April 30, 2001, at the prime rate of interest, 9.50% at December 31, 2000. The loan is
secured by the Committee’s accounts receivable, bank deposits, and general intangibles. During
the year 2000, the Commitiee paid $317.021 in principal and interest on the loan.

On November 6, 2000, the Commitiee received a due on demand loan from Teamster’s Local Union 745
for $100,000. As of December 31, 2000, the entire balance remained outstanding.

NOTEG6. CONCENTRATION OF CASH

The Commitiee maintains its cash at two separate U.S. financial institutions. Each balance is
insured by the Federal Deposit Insurance Corporation up 1o $100,000. As of December 31,
2000, the Commitiee’s cash in excess of FDIC insurance coverage totaled approximately

$365,000.
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
' INDEPENDENT VOTER EDUCATION

FINANCIAL STATEMENTS

- YEARS ENDED DECEMBER 31, 2001 AND 2000

AS OF B 25 07- TO BE USED
ONLY FOR DISCUSSION PURPOSES;
ENGAGEMENT 1S INCOMPLETE;

THIS DRAFT 1S SUBJECT TO FINAL REVIEW
AND POSSIBLE REVISIONS
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 2001 AND 2000
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REPORT OF INDEPENDENT AUDITORS

~
AN
Board of Directors Ry '
The Committee for Democratic, Republican, Pt o
Independent Voter Education . ';__ - e
" oy .

We have audited the accompanying statements of ﬁnanc1a] p051 ion of The Committee for
Democratic, Republican, Independent Voter Education (Comm;{tcr.)—as of December 31, 2001
and 2000, and the related statements of activities: an&' cash flows for the years then ended. These
financial statements are the responsibility of the Commme?s”managemem Our responsibility is
to express an opinion on these ﬁnanggl sgatements’based ofi our audits.

We conducted our audits in accorflag;ce ,th audnmg standards generally accepted in the United
States of America. Those standards, TFequire that we plan and perform an audit to obtain
reasonable assurance about wheﬂ_:er the:financial statements are free of material misstatement.
An audit includes examining, on aiest basis, evidence supporlmg the amounts and disclosures in
the financial statements;’ -An audit also includes assessing the accounting principles used and
significant estimates made by the Commitiee’s management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our

opinion.

In our opinion, the financial statements referred 1o above present fairly, in all material respects,
the financial position of The Committee for Democratic, Republican, Independent Voter
Education as of December 31, 2001 and 2000, and the changes in its net assets (deficit) and its
cash flows for the years then ended in conformity with accounting principles generally accepted
in the United States of America.

March 22, 2002




THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF FINANCIAL POSITION

DecEMBER 31, 2001 anD 2000

ASSETS
Cash and cash equivalents
Prepaid expenses
Fixed assets, net of depreciation

Total assets

28044190594

LIABILITIES AND NET ASSETS (DEFICIT)
Liabilities
Accounts payable
Income tax payable i N
Loans payable -~ A

Total liabilities TN

...
-,
-

Unrestricted net assels (&ﬁeﬁcft).ﬂ'"
Political fund '
Education and legls]ahve fund

Total unrestricted ng‘l asseis (deficit)

P s e

Total liabilities and net assets (deficit)

See accompanying notes to financial statements.

.....

200} 2000
‘-/.---w.
S 374 253 $ 564,937

Lay 2080 4,349
3 1,077
P ' N, ;

\ $ 376,979 $ 570,363

N
iy

- $ 664,673 $ 746,845

7,102 18,874

100,000 800,000

771,775 1,565,719

(418,425) (1,040,103)

23,629 44,747

(394,796) (995,356)

$ 376,979 $ 570,363



TBE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF ACTIVITIES AND CHANGES IN NET ASSETS (DEFICIT)

YEARS ENDED DECEMBER 31, 2001 aND 2000

REVENUE
Contributions
Interest income, net of taxes of $10,797
and $24,905

Total revenue

EXPENSES
Candidate suppont
Single-candidate commitiees
Federal
State and local
Multi-candidate committees
Federal
National party commitiees
State and local party committiees
Other political committees
Nonfederal .
National party committees '
State and local committees

28044190595

Other political commiuees - _

-

Tots] candidate suppon

Administrative =

Y
By

e

Transfers to ;
Affiliates political committees -J‘cdera]
Affiliates political comminees - non-federal
Affiliates other political activities
AFL-CIO political committees
Total transfers

Other
Political consultant fees and expenses
Charitable and civic betierment contributions
Legislative and political education

Total other

Total expenses

CHANGE IN UNRESTRICTED NET ASSETS (DEFICIT)

UNRESTRICTED NEJ ASSETS (DEFICIT)
Beginning of year

End of vear

Py

2001 2000
Education Education
and and
Political Lepislative Political Legislative
Fund Fund Total .. Fund Fund Total
$40642,534 S 5907  §4,648 ’21"’ 8 4159630 § 7,775  $4,167,405
\- .
11,894 - 43,894~ f N 35,107 - 35,107
4,654,428 5,907 . 4I660,335 24,194,737 7,775 4,202,512
',‘ \- ..::‘_.
e % . _.~.'- "-’f
- '-:ﬁi\:‘ Pt
902,650 - \ N q“902 650 1,534,600 - 1,534,600
8§10 523?_#‘ . h 19,523 1,023,023 - 1,023,023
h’
- _“"z.,%_h ' .
30,421 , - ’f Ta. N 30.42) 50,000 - 50,000
. 5000 % - 5,000 52,500 - 52,500
‘:'4.73 000 - -7 73,000 138,000 - 132,000
‘i'\;ﬁ- .
ﬁ_ 19,825 ST 19,825 60,000 - 60,000
7568,286... . 768,280 864,610 . §64,610
___1,000° - 1,000 73,500 - 73,500
' 2,610,699 - 2,610,699 3,796,233 - 3,796,233
276,632 (25) 276,607 461,188 - 461,188
235,438 - 235,438 94,451 - 94,451
599,007 . 599,007 £14,980 - 814,980
88,187 - 88,187 75,343 - 75,343
25,470 - 25,470 70,500 - 70,500
948,102 - 948,102 1,055,274 - 1,055,274
66,707 . 66,707 34,246 - 34,246
91,43§ - 91,438 184,254 - 184,254
39,172 27.050 66,222 114,143 - 114,143
197,317 27.050 224,367 332,643 - 332,643
4.032,750 27.025 4,059,775 5,645,608 - 5,645,608
621,678 (21.118) 600,560 (1,450,871) 7,775 (1,443,096)
(1.040.103) 44747 (995,356) 410.768 36,972 447.740
$ (418.425) S$23.629 S (394,796)  $(1.040,103) $44,747 § (995356)

See accompanying notes to financial statements.




THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

STATEMENTS OF CASH FLows

YEARS ENDED DECEMBER 31, 2001 AND 2000

2000

2001
CASH FLOWS FROM OPERATING ACTIVITIES
o  Cashreceived from -
o, Voluniary donors and affiliates’ political committees 4,648,441
L Interest income s 22,691
= Total '--.":4 671,132
i "‘.}Z,ﬂ__.
L f Cash disbursed 1o \:&r
l Candidates and candidates' political committees (2,61@,1699)
g Affiliates' political committees and activities (922,632)
oy Other political commitiees (91,692)
Charitable and civic betterment organizations i« (91,438)
Service providers, suppliers, vendors and olheré'-_ \ ) (405,276)
Income 1axes paid Y (22,569)
Interest paid ey ¥ (17,510)
Total - . e (4,161,816)

.....

. BT o
Net cash provided by (used in) operating activities

CASH FLOWS FROM FINANCING ACTIVITIES
Cash received from loans. o

509,316

Cash disbursed 1o repay loans (700,000)
Net cash provided by (used in) financing activities (700,000)
NET DECREASE IN CASH (190,684)

CASH AND CASH EQUIVALENTS
Beginning of year

End of year

RECONCILIATION OF CHANGE IN NET ASSETS (DEF]CIT) TO NET
CASH PROVIDED BY OPERATING ACTIVITIES

564,937

§ 374,253

Change in net assets (deficit) $ 600,560
Depreciation 43]
Decrease in prepaid expenses 2,269
Increase (decrease) in accounts payable (82,172)
Increase (decrease) in income tax pavable (11,772)
Net cash provided by (used in) operating activities & 509,316

See accompanying notes to financial statements.

$ 4,167,405

60,012
4,227,417

(3,796,233)
(984,774)
(70,500)
(184,254)
(314,870)
(13,800)
(17,021)
(5,381,452)

(1,154,035)

1,100,000
(300,000)

800,000

(354,035)

918,972

$ 564,937

$ (1,443,096)
43]

2

277,518
11,105

$ (1,154,035)
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THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN,
INDEPENDENT VOTER EDUCATION

NOTES TO FINANCIAL STATEMENTS

YEARS ENDED DECEMBER 31, 2001 AND 2000

rd
prd

NoOTE 1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES- | - .~

LIRS \"r

Melhod of Accounting - The Committee’s financial <lalememshave been p'répa'red on the
accrual basis of accounting. re ":,_ N

\\ ..
Administrative Expenses - Certain adm:mslrauve expenses arqpa:d by the International
Brotherhood of Teamsters. The value of these scrvmes 1s not delérﬁmablc and is not included in
the accompanying financial statements. ‘}-,\ it |

Cash and Cash Equivalents - Cash-ané ¢ash equwalems"include all investments with original
maturities of three months or ]ess. Cash and cash eqm\ alents include commercial paper at cost
which approximates fair value. "~ <=

Estimates - The preparaliion of financial statements in conformity with generally accepted
accounting principles reguires management to make estimates and assumptions that affect the
reporied amounts of assets and liabilities and disclosure of contingent assets and liabilities at the
date of the financial stalemcrgls and the reporied amounts of revenues and expenses during the
reporting period. Actual resulis could differ from those estimates.

Financial Presentation - The Committee’s financial statements report net assets, revenues,
expenses, gains and losses classified between unrestricted, temporarily restricted, and
permanently restricted net assets based on the existence or absence of donor-imposed restrictions.
For 2001 and 2000 all of the net assets and activities of the Commitiee were classified as

unrestricted.

Fixed Assets - Fixed assets are carried at cost. Major additions are capitalized while
replacements and repairs that do not improve the lives of the respective assets are expensed
currently. Depreciation expense is computed using the siraight-line method over the following
estimated useful lives of the assets, generally five years.
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NOTE 2. DESCRIPTION OF ORGANIZATION

The Committee is a separate, segregated fund of the International Brotherhood of Teamsters
(1BT). The Committee consists of a Political Fund and an Education and Legislative Fund that
were established to promote and facilitate the accumulation of volumary contributions for the
support of political parties and vanious candidates for election 10 public office. Contributions
disbursed by the Committee are used 1o suppon candidates to federal, state or local office.
Contributions from the Education and Legislative Fund are used for Jegislative and voter
education activities and to support candidates for state or local office.

The Committee may expend monies contributed 10 assist, by means of direct financial
contributions, candidates for public office who, it is believed, are in support of the objectives of

the IBT. The Committee is not affiliated with any political party. p P
A
NOTE3. INCOME TAX STATUS { o

,-ﬁ -.:’A..."‘ ., 3
.-’ - by ol -
Section 527 of the Internal Revenue Code provides for the‘-_yxempgon from Fedéral income tax
. . .. - e '
for "exempt function income" of a political action commitieg thatis.a separate segregated fund of
an exempt organization which is not a political organization: &ontributions received are exempt

function income provided that the receipts are pr-i@&ﬁ]y expend€d for an exempt function (i.e.,
~ s 7

for support of individuals seeking public office).:Howeyer, net investment income is taxable.
i ,/:’;-"':?%
e 7

F

NOTE4. RELATED PARTY TRANSACTIONS

Included in accounts payable at ﬁeé_cxpﬂ’é??i";’ﬁﬁ@i and 2000, are balances owed 1o the 1BT from
the Political Fund and the Education arid Legislative Fund. At December 31, 2001 and 2000, the
Committee owed the IBT $18,675 and $1 4,067, respectively.

NOTES. LOANS PAYABLE

On October 23, 2000, the Commitiee received a loan from Amalgamated Bank for $1,000,000
due April 30, 2001, at the prime rate of interest, 9.50% at December 31, 2000. The loan was

paid off in full during 2001.

On November 6, 2000, the Committee received a due on demand loan from Teamster’s Local
Union 745 for $100,000. As of December 31, 2001, the entire balance remained outstanding.

NOTE 6. CONCENTRATION OF CASH

The Committee maintains its cash at two separate U.S. financial institutions. Each balance is
insured by the Federal Deposit Insurance Corporation up to $100.000. As of December 31,
2001, the Committee’s cash in excess of FDIC insurance coverage totaled approximately
$201,000.
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NoTE 7. COMMITMENTS

The Committee has entered into a license agreement for the use of computer software, hosting
and web access through November 1, 2003. The total amount committed under the agreement is
$203,840, of which the Committee paid $99,297 during 2001. The remaining obligation under
this agreement is as follows:

Year ending December 31,

2002 $ 71,000
2003 33.543
Total $ 104,543
- -
J : j/f
- :,.
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D.R.LV.E. Political/lEducation and Legislative Fund

Balance Sheet

YTD
2001

August 31, 2002
YTD
2002
ASSETS

Cash - 345,949.33
Interest and Dividends Receivable 0.00
Prepaid Expenses 2,075.43
Property, Plant and Equipment - net 430.86

97,538.22
0.00
4,343.27
861.70

TOTAL ASSETS

LIABILITIES

Accounts Payable and Accrued Expenses
- Taxes Payable
Loans Payable

348,455.62

687,901.18
2,015.22
100.000.00

102,744.19

586,719.15
4,441.87
100,000.00

Total Liabilities

FUND BALANCE

789,916.40

(441,460.78)

TOTAL LIABILITIES AND FUND BALANCE

348,455.62

691,161.02

(588,416.83)

102.744.19
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D.R.LVLE. FoliticaVEducation and Legis!ative Fund

REVENUE
Contributions

Iinterest income
1s>es - Feoersl & Siate
interest iIncome - Net

TOTAL REVENUE

EXPENSES

Canoiastes Support.
Sngile-Candidsie Commitiees:
Feoersl
Swste & Loca!
Muhti-Cantioate Commitees.
Feaeral:
Nstona! Party Commitiees
Siste and Local Fanty Commitices
Other Fotical Committees
Non-F eceral
Nstonal Party Commitiees
State and Locsl Panty Commttices
Other Political Commitiees
Total Cencioste Suppon

Trensters to:
Aflikates Pomical Commitiees - F eceral
Aflikstes Poltical Commitiees - Non-F egeral

Atilptes Political Commitiees - Other Poltical Acivities

AFL-CIO Poiitical Commitiees
Poimcsl Consuliant Fees ano Expenses
Charitsble anc Civic Betterment Contribution
Lepisistive and Poitica! Education
Aommistretive
Nenonal Convention Expenses

TOTAL EXPENSES
EXCESS OF REVENUE (EXPENSE)
F UND BALANCE, Beginning of Year

FUND BALANCE. End of Penod

Income Statement
For the Period Ending August 31, 2002

EDUCATION S TOTAL
POLITICAL LEGISLATIVE Yib
FUND FUND 2002
3.044,104.30 22.£20.00 3.066.624.30
§.464.21 0.00 E.464.21
(2.478.£3) 0.00 2.478.93
£.985.28 0.00 £.985.28
3.050.000.58 22.£20.00 3.072.609.58
BEE 350.00 0.00 $8£.350.00
894,678.40 0.00 894,678.40
31,000.00 0.00 31.000.00
15.200.00 0.00 15.200.00
$1,000.00 0.00 91,000.00
(248.47) 0.00 (240.47)
154,065.00 0.00 154,065.00
30.000.00 0.00 30.000.00
2.201,044.83 0.00 2.201,044.83
42.487.08 0.00 42.487.08
387,287.60 -0.00 387.207.80
88,000.00 0.00 88.000.00
2.000.00 0.00 2,000.00
54,683.80 0.00 54,683.80
131.700.00 0.00 131.700.00
63.216.62 0.00 63.316.82
148,729.54 14.92 148,744 48
0.00 0.00 0.00
3,116,259.87 14.92 3.119.274.79
(698,170.28) 22.505.08 (46,665.21)
(418,424 41) 23.62E .54 (394,785.57)
(457 564 70) 4€.133.82 (“1.460.7!!

TOTAL
YTD
2001

3.158.045.31

18.819.85
.306.33
11.513.52

36655883

689,150.00
516.075.00

1542137
0.00
§3,000.00

0.00
618,595.00
1,000.00

TR

130,316.24
370,151.47
78.667.41
16,020.00
42,176.36
©66,150.00
29,603.88
126,382.63
a7e.78

T 2.762.618.04
406.939.00
(995,356.72)

‘5!5 A 16..32
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CERTIFICATE OF RESOLUTIONS
AUTHORIZING SECURED AND/OR UNSECURED RORROWINGS AND EXECUTION
OF PROMISSORY NOTES, SECURITY AGREEMENTS AND RELATED DOCUMENTS

N, IsmeaP Hoffa __, bereby certify o Amalgamated Bank (the "Bank®) that: (i) | am

Cheirman __of THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN INDEPENDENT VOTER EDUCATION, an
unincorporstod association organized in the District of Columbia (the “Borrowes™), (ii) the Borrower is duly organized end
existing uader the lews of the District of Columbia, (iii) its principal place of businoss is ot 25 Louisiana Aveaue, N.W,,
Washington, D.C. 20001, (iv) the following is a true copy of Resolutions which were duly adopted, at a mecting of the
Borrower's __Ganeml Executive Bosrd~ , dulycalindand heldonthe 22 dayof ____ March ___ _ , 1999, o
which time s quorum was present and acting throughout, (v) such Resolutions are not inconsistent with any provisios of the
organizstional documsnts of the Borrower, nor with any applicshls law, and (vi) none of the following Resolutions has heen
mndified, revoked or repsaled, but are all in full force and effect. The Resolutinas are:

“RRSOLVED THAT:

"1. This Borrowsr shall horrow up W the principsl smount of $200,000.00 (the “Principal Amount®) from
Amalgamated Bank (the *Bank*)

[ X 1* and ahall provide the Bank with collaters! security for such borrowing;
[ 1* on an uasecured basis.

*2. Any__2  (indicste number) of the Authorizad Signatory(iss) of the Borrowsr is/are hevehy suthorized on
behalf of the Borrower:

“s. to executs and deliver 1o the Rank a | 1* Demand, | 1* Term, [ X ]* Revolvisg (Grid), Promissory
Note (the *Note") in substantially the form exhihited to this bady providing among other things for horrowings hy
the Borrower of up to the Principsl Amount.

*b. 10 act from time to time to draw funds pursusnt to the Note;

"c. to executs and deliver to the Bank:

{ 1* not applicahle - unsecured borrowing,

{ X 1* 2 Continuing Security Agreement,

{ J° an Invantory Rider to Accounts Recejvable Continuing Security Agresment,
| )* an Equipmeat Rider t0 Accounts Recsivable Continuing Securily Agresment,
{ )* s Madicare/Medicsid Accounts Receivable Continuing Security Agresment,

{ X |* a Daposit Account Pledge Agresment,

{ 1* a Pasticipation Certificate Program Security (Pledge) Agrecment,

{ J® » Marketable Securitics Pledge (Security) Agreement,

[ X }* other (deacribe): Covenant Agreement

in substantially the form exhibited to this body, providing among other things for the granting by this
Borrower of s security interest 40 the Bank in the collateral specified in such agresment(s) (individually
and collectively, the *Agresment®);

*d. 10 do all acts and things necessary or sppropriate (o fulfill the terms, conditions and inteat of the Note
and/or the Agreoment; and

*e. from time to time to enter into such other agreements or contracts, to sign and deliver to the Bank
wuch other writings, and %0 do such other acts and things, relating tn the Note and/or Agrooment as may seem
oecessary Or appropriato or aa may he required by the Bank.

*3. FURTHER RESOLVED: Any permon holding from tims to time any of the following offices, while bolding
mch office, and/or any of the following specifically named individuals, is an Authorized Signatory for the purposes of theas
Resolutions;

*Check one box [ ] in sach of paragraphs | and 2(a) and check hox(es) in paragraph 2(c), as sppropriate.

ABNYOILIS083767.)
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Specimen Signatures
Name: Title: /
Jamea P. Hoffn Chairman .. : -
C.Thomas Keegel ... Tresoww __ —

*6. Telefax Drew Requests; Security Procedurs. This Rasolution 4 is applicable only if Resolution 2
avthorizes wse of a Revolving (Grid) Promissory Note and If this Borrower specifically adopts this Resolution 4, to
allow the Barrower (o draw funds by uning telefax tranamissions of Draw Reguests.

——XxXT This Resolution 4 ia apecifically sdopted by this Barrower, as follows:

*(s) Dnwings hy Telafax. The Borrower desires the ability to make drawings under the Nots by telefax
transmission;

"() Authority 10 Draw by Telofax. The Authorized Signatory(ies) of the Borrower is/are, in accordunce with
Resolution 2, bersby suthorizad to give horrowing-drawing requests (esch, » “Drsw Request®) to the Bank nn hehalf of the
Borrower, pursuaat o the Note;

*(c) Use_of Nawe mud_Sigmature of Authorized Signatory(ien). The use of the name(s) of the Authorized
Signatory(ies) in connaction with a telefax Draw Request and the apparent signature(s) of such Authorized Signatory(ies) on
» Draw Request - as detsrmined by the Bank upon favorshle comperisun with the Bank’s records of the signature(s) of the
then current Authorizsed Signatory(iss) - whether genuine or not, may he desmaed hy the Bank to constitute full authorization
by the Borrower with respect to that Draw Requsst, provided thet the Bank shall have verified the authenticity of the Draw
Request to its satisfaction.

*(d) Signature Comparison Standasds.

*(i) Signeture Comparison. The Bank shall be deomed 10 have complied with the signature comparison
prooadure set forth in subparagraph (c) of this Resolution 4 if it compares the signature on sny telefax Dnaw
Request received by it with the signatures on its records of the then current Authorized Signatory(iss) and, on the
hasis of mich comperison, in good faith belioves that the signature(s) on such Draw Request are those of such
Authoripad Signatory(ies).

“(iNBurden of Proof. The Borvower shall have the hunden of proving any lack of good faith on the part
of the Bank or any of its officers or employess in connection with any signsture comparison.

*(e) Yerification Required Only as Provided in Resolution. The Bank shall not be required, and shall not he
veaponsible for any failure, to estahlish the suthorization or lack of suthorization of any peruon, instruction or transaction in
cunnection with a telefax Draw Request, excopt as provided in this Resolution 4,

*(f) Bank May Require Complete Setisfaction. The Bank may, in its sheoluts discretion, without lishility, act
or refuse to act in whole or in part upon any telefax Draw Request which fails to satisfy it completely.

“(s) Bank's Lisbility Limited. In the sbsence of gross negligonce, bed faith or willful misconduct on the part
of the Bank or, unless otherwise required hy lew and not waivahle, its negligence, the Bank shall nit ha liahle 1o the
Borrower for any efror in connection with the use of telefax Draw Requests in connection with the Note. In any ovent, the
Bank shall not be lisble for any special, consequential or punitive dsmages in connection with telefax Draw Requesta,

°5. These Reaclutions shall e certified, delivered to the Bank and shall remain in effect, and may be relied on by
the Bank until superseding resolitions, duly certified by the proper officers of the Barrower under corporats sesl, sre

* Initia) box only if Resolution 4 is specifically adopted. If not initisled, Resolution 4 will not apply and draw requests
under a Revolving (Grid) Promissory Note must he originally deliverad tn the Rank in order for an sdvance to be made.

. a . IRFAY TAY 3 11 0W LF (&V/IL] IW.voe
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delivered 10 and actuslly recaived by the Bank's Credit Administration Departmont, with ressonable time aftor recsipt to act
thoreon; and any action taken hy the Bank prior to such sctus] recaipt, with reasonable time to act therenn, of such cernified
copy, shall be binding upon this Borrower, irrespective of when such resnlution or resolutions msy have heen adopted.

*6. Thess Resolutions shall constitute an agreement by the Borrower with the Bank and shall he governed by the
internal laws of the Stats of New York without giving effect to conflict of lawa rules; and

*7. Al prior scts by the officials of this Borrower, and all prior instruments and wrilings sxecuted and delivered
to the Bank on bahalf of this Borrower, to accomplish the purposes of theae Resolutions are hereby ratified, sffirmed and

approved.®

1 HEREBY FURTHER CERTIFY that the Specimen Signstures set farth sbove adjscent o the Names and Titles in
Resolution 3 above are the genuine signstures of the respective Authorized Signatories us of the date of this Certificate.

IN WITNESS WHEREOF, | have hereunto subacrihed my name and have affixud the saul nf thix Borrower this
dayof 1174 2002,

[Seal] (Signature)

Confinnation:
In case the Secretary or other recording officer is sutharized hy the ahove Resolutions to oxecute and deliver the
Note and Agreemest, this Certificate must also be signed helow by a ssnior officer of the Borrowsr.

1, the undersigned Treamires [Title] of the Borrower named above, centify that the foregoing
Certificats is in all respects trus and coatains a true copy of the Resolutions regularly adopted by the Borrower, and T do
further acknowiedge, on behall of the Borrower, that the foregoing Resolutions also constitute an agreement by the
Borrower with the Bank in respect to the matters set forth in them.

Datad: “o ! M ﬂ___.____| 2002

(Signature): e e e

(Primt) Name: _C, Thomas Keogel
(Print) Tite: __ Treamirer




28044190606

CERTIFICATE OF RESOLUTIONS
AUTHORIZING SECURED AND/OR UNSECURED RORROWINGS AND EXECUTION
OF PROMISSORY NOTES, SECURITY AGREEMENTS AND RELATED DOCUMENTS

I _JsmesP . Hoffsa __, herchy cerlify to Amaigamated Bank (the "Bank °) that: (i) | am
Chaimman ~_of THE COMMITTEE FOR DEMOCRATIC, REPUBLICAN INDEPENDENT VOTER EDUCATION, an

unincorporated association organized in the District of Columbia (the “Borrower™), (ii) the Rorrower is duly orpganized and
existing under the laws of the District of Columbia, (iii) its principal place of husiness ix at 2§ Louisiana Avenue, N.W,,
Washington, D.C. 20001, (iv) the follnwing is s true copy of Resnlutions which were dulv adnpted. at a meeting of the
Borrower's __Genersl Executive Board , duly called and held on the _22 dayof . March _ ____ ., 1999, at
which time a quorum was present and acting throughnut, (v) such Resolutions are nnt inconsistent with any prvision of the
organizational documents of the Borrower, nor with any applicahle law, and (vi) none of the following Resnlutions hax heen
madified, revoked or repealed, hut are al! in full force and effect. The Resolutions are:

"RESOLVED THAT:

“1. This Borrower shall horrow up tn the principal amount of $200,000.00 (the “Principal Amount™ from
Amalgamated Bank (the "Bank™)

[ X ]* and shall pravide the Bank with collateral security for such horrowing;
[ 1* on an unsecured hasis.

*2. Any 2 _ (indicate numher) of the Authorized Signatory(ies) of the Barrower in/are herehy authorized on
hehalf of the Borrower:

"a. to execute and deliver o the Bank a | ]* Demand, [ ]* Term, [ X J* Revalving (Grid), Promissory
Note (the “Note") in substantially the form exhihited tn this hady providing among ather things for horrowings hy
the Borrower of up to the Principal Amount.

"h. to act from time to time to draw funds pursuant to the Nate;

"c. to execute and deliver (0 the Bank:

[ 1* not applicable - unsecured horrowing,

[ X 1* a Continuing Security Agreement,

{ 1* an Inventory Rider tn Accounts Receivahle Continuing Security Agreement,
{ 1* an Equipment Rider tn Accounts Receivable Continuing Security Agreement,
{ 1* a Medicare/Medicaid Accounts Receivahle Continuing Security Agreement,
{ X 1* a Depnsit Account Pledge Agreement,

[ 1* a Participation Certificate Program Security (Pledge) Agreement,

[ 1* 2 Marketshle Securities Pledge (Security) Agreement,

{ X 1* other (describe): Covenant Agrecment

in suhstantially the form exhihited to this hady, providing among other things for the granting hy this
Borrower of 8 security interest to the Bank in the collateral specified in such agreement(s) (individually
and enllectively, the “Agreement*);

*d. to do all scts and things necessary or apprapriate to fulfill the terms, conditions snd intent of the Note
and/or the Agreement; and

*e. from time to time to enter into such other agreements or contracts, to sign and deliver to the Bank
such other writings, and to do such other acts and things, relating to the Note and/nr Agreement as may seem
necessary or appropriate or as may he required hy the Bank.

*3. FURTHER RESOLVED: Any person holding from time to time any of the fallowing offices, while hnlding
such office. and/or any of the following specifically named individuals, is an Authorized Signatary for the purpnses of these

Resolutions:

*Check ane hnx [ ] in each of paragraphs | and 2(a) and check hox(es) in paragraph 2(c). as appropriate.

e e e BN NL Y -
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Specimen_Signatures

Name: Title: Signature:
James P, Hoffa____ Chairman . ——

CThomasKeeged Treasurer______ . _ .

"4. Telefax Draw Requests; Security Procedure. This Resolution 4 is applicable anly if Resnlution 2
authorizes use of a Revolving (Grid) Promissnry Note and if this Borrower specifically adopts this Resolution 4, tn
allow the Borrower to draw funds hy using telefax transmissions of Draw Requests.

f/ | ' —X_T This Resolution 4 is specifically sdopted hy this Rarrower, as follows:

°(2) Drawings by Telefax. The Borrower desires the ahility to make drawings under the Note by telefax
transmission;

“(h) Authority to Draw by Telefax. The Authorized Signatory(iex) of the Borrower ix/are, in sccordance with
Resolution 2, herehy autharized tn give hormowing-drawing requests (each, s “Draw Requext™) tn the Rank on hehalf of the
Barrower, pursuant to the Note:

“(c) Use of Name and Signature of Authorized Signatory(ies). The ure of the name(s) of the Authnrized
Signatory(ies) in connection with s telefax Draw Request and the apparent signature(s) of such Authorized Signatory(ies) on
a Draw Request - as determined by the Bank upon favorable comparizon with the Bank‘s records of the signature(s) af the
then current Authorized Signatory(ies) - whether genuine or not, may he deemed by the Bank to constitute full suthorization
hy the Borrower with respect to that Draw Request, provided that the Bank shall have verified the authenticity of the Draw
Request to its satisfaction.

“(d) Signature Comparison Standards.

(i) Signature Comparison. The Rank shall he deemed tn have complied with the signature comparison
procedure set forth in subparagraph (c) of this Resolution 4 if it compares the signature on sny telefax Draw
Request received by it with the signatures on its records of the then current Authorized Signatnry(ies) and, on the
hasis of such comparison, in gond faith helieves that the rignature(s) on such Draw Request are those of such
Authorized Signatory(ies).

*(ii)Burden of Proof. The Borrower shall have the hurden of proving any lack of gand faith on the part
of the Bank or any of its officers ar employees in connection with any signature comparison,

“(e) Verification Required Only as Provided in Resolution. The Bank shall not he required.-and shall not he

responsihle for any failure, to extablish the authorization or lack of authorization of any person, instruction or transaction in
connection with a telefax Draw Request, except as provided in this Resnlution 4,

*(f) Bank May Require Complete Satisfaction. The Bank may. in its absolute discretion, without liahility, act
or refuse to act in whole or in part upon any telefax Draw Request which fails to satisfy it completely.

“(g) Bank's Liability Limited. In the ahsence of gross negligence, had faith nr willful misconduct on the part
of the Bank or, unless otherwise required by [aw and not waivable, itx negligence, the Bank xhall not he lishle tn the
Borrower for any error in connection with the use of telefax Draw Requests in connection with the Note. In any event, the
Bank shall not he liable for any special, consequential or punitive damages in connection with telefax Draw Requests.

°5. These Resolutions shall he centified, delivered to the Bank and shall remain in effect, and may he relied nn hy
the Bank until superseding resolutions, duly certified by the proper officers of the Borrower under comorate seal, are

* Initial hox only if Resolution 4 is specifically adopted. If not initialed, Resolution 4 will not apply and draw requests
under a Revolving (Grid) Promissory Nnte must he originally delivered to the Bank in order for an advance to he made,
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delivered to and actually received hy the Bank's Credit Administration Department, with reasonahle time after receipt to act
thereon; and any action taken hy the Bank prior ta such actual receipt, with reasonahle time to act therenn, of such certified
copy. shall he hinding upon this Borrower, irrespective of when such resolution or resolutions may have heen adopted.

“6. These Resnlutions shall constitute an agreement by the Borrower with the Bank and shall he governed hy the
internal laws of the State of New Yark without giving effect to conflict of laws rules; and

*7. Al prior scts hy the officials of this Borrower, and all prior instruments and writings executed and delivered
1o the Bank on hehalf of this Barrower, to sccomplish the purposes of thexe Resnlutionx are herehy ratified, affirmed and
approved.”

| HEREBY FURTHER CERTIFY that the Specimen Signatures set farth ahave adiacent to the Names and Titles in
Resnlution 3 ahnve are the genuine signatures of the respective Authorized Signatories as of the date of this Certificate.

IN WITNESS WHEREOF, | have hereuntn subscrihed my name and have affixed the seal of this Borrower this
dayof  11/4 _  20m.

[Seal] (Signature)
Title: Chairman

Confirmation:

In case the Secretary or other recording officer i authorized hy the ahove Resolutionx to execute and deliver the
Note and Agreement, this Certificate must also he signed helow hy a senior officer of the Rorrower.

1, the undersigned Treasurer [Title] of the Borrower named ahove, certify that the foregoing
Centificate is in all respects true and contains a true copy of the Resolutions regularly adnpted hy the Borrower, and ! do
further acknowledge, on hehalf of the Borrawer, that the foregning Resolutions also constitute an agreement hy the
Borrower with the Bank in respect to the matters set forth in them.

Dated: _NOovember 4 . 2002

(Signature):

(Print) Name: __C, Thomas Keepel
(Print) Title: __Treasurer
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REVOLVING {GRID) PROMISSORY NOTE

.s.ommm

Novsmbat. 1., 2002 . New York, New Yurk

1. 16} Chiigetion 1a_Repay: For veius receved, Boirower abaslutely Bl uncuNGitionally p/OmMises 10 pay 1o the
oiowr of the Benk, at the Qtfice, withaut defenss, set-olf or counterclam, the meximum pnncipal amount of Twa
Nunared Thousand and 00/100 United Statss Dodars or such uthet lesset aMOUI a6 Shai De Mted as unpala On the
Scheowe, pursusnt tu the autnanty set 10rth i ths NOLS, logothsr willh utelest 30 By Ulhel SUME) Gub 85 SPECINING
owuw. The then gulalanany grncipal amoum ul ks NUty shail 0o due and peyavis on Al 30, 20 0 (the *Matunity
Date”).

() Aavuiving Fasnxe: Soirower shall nave 1ne Jight (o Wraw COWIl LpOI s Nate Aot lesa than § 20,000.00 st
sny une lime. Burfows! Mey Olaw, fepay and teucaw the prncipal of tnis Note Irom time W Lime unti_10) days belwre
ng Matunity Dete; providad, howavar, 1hat Botiowet ahall only have the NgnNt to draw Of (udisw under tha Note i3 no
Even of Detault anG 1o svent which, wilth the giving ot nutice and/ur {apse at Lime, wowd bs an Event of Detaull shail
NAvE OCCWITEd Of 0B Cuntinueng. BOMOwer's YNt (D BW Of 1uaiaw unde! (Tus NOte shall Di subjact L0 the provIsVNs Of
any apphcabia Agrsament. Drawiigs unaer twa Nate may be made, at Botiuwer'y UPLCH, Dy wrtten feyueat, Galivervy
W the Harm o1 (eceived Dy vw Barn Ly telefax; provided that Bank ahatl, in its sum ol o, be istieg ss 10 thw
aullutily Of Ry peiaonia) Manng such reyuast o Yehasll of Borower.

Gl Bank Adiharasd 19 Dantl Account: In 200N 10 the Bunk's fights ul set-olt, Bank iz sulhorniazed 1o debit any
demarid Jepost {CReCKing) aCCuwil Maiitamed by Bosrower at Bauk 104 2ll sMOuUNty Yuw undet Whis Nate &k prnNCIpat O
ililpemal, an 4G when they Decome due.

2. Authanzation ip Caxnpisis Sahaculs: The Buicuwar ana ai anadrsers Nereby wWCANGibunally authonis the Bana
W hoider of tius Note 10 iecid un the Scheaule: L) Bi) dates Gf arawing ans amuunta diawi Gowdn, il all Gaies snd
peayimenta of phnGigel, and (il temaiuvny unpaid prncipsl balsnces ut (s Note. AN such notstions shall be dasmes
cunact, concuaive, Lingl and dinding un Burrowar 1n tha absance vl Mantest viror, Dad laith o gross iepliganca Dy the
Bank puxidad, huxsyet, that the tanse of the Bana 10 rected any ul the fo1egowig shall Nat Tt ol atharwsge atiect the
wuligauDn ot Borruwer 1U pay af amaunls owed 10 The Bank unoer this Note OF aily Ayteemsnt, The Bank i authorizea
10 J1lach agaitians SCheouiss, ss Nesded, 10 Ys Note.

3. Mmimsal (Varistie Asta): Sudect tu paragraph A(2) of e Tems and Curdintions, intarest ahall 8ccius on the
LONCIDAl MnOwt V1 this Nute vutstandeg Ifom time 10 Lima at 8 Veaablu Rute equst tu the Base Rate per year (the “Loan

.u'n. iNterest anail Dy poyelie (Al monthly | J 101hen): e and gt any Paymeni Dats sr0

anty 1vma that any part uf Lhe princCipsl v ety Wstalment Of ts Nute 18 Puid.
4. AsOasa eng Mantiiicauon of Boriowas:
Agdress: . 25 Lauspoa Avagn, NYY

- —aaman RC20001 .. ... . ... e e

Priona Numoer: _202:5246800_. . . __
Tewstea Number: _202.824-8702

Sucial Sacuity or Tarpayes 1D rkunoe: _ e e v -

6. Astuxity: Y/us NOIs 15 becured Dy Ing loliowing (Compiste 0ne af mure of the following 8s appiicable; suparsls
Sacutily AgIesmMentiAl required 101 b-)) 1 BCLOICENCE wilth the Continuing Secwity Agrssment, dated Octuber 24,
2002. peiwean 1he dorrower and the Bank snd the Depoait Accoum Pwdge Ag W, Oated O 24,
2002, ol the Borrawar:

w) | | none

w1 ) eacwmas

1€} | X ) accowMs roCaivable

w) 1 | «awventaty

W | i oywpment

() & ) apecisl sCCOWNS faCaivadis (Madicata/Maeaicaw|
@) { X | genaral mungdies

n | X; Lok tdwpuaits or CO's

W + } rea sstate

[ T

8. Agsemank io AY Teema mxd Conditiona; Avthoriaasiun to Compinss Blaohs: This Note s subject (0 the Tanma and

Comuitions ael jorth Dalow. EBGh ut the underaipiad agreas 10 BA of tha provisions of this Nots, inCluding the Terms and
Wtions end sny Rloer(s). The Sank ¥ suthuriass (0 cuinplate any biens spece in this Kola. Such compietion shall De
hchutiee s, final and OINGING DN BONOWer IN the SLASNGE O MBMUTAST ertin.

CWTLNYLINGEIT ] 3
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7. No fssrsaantatiena ar Agrsamenta by tha Bank: Each ot the undersigned acknowledges thet the Rank hes made
no representation, covensnt, comumnitment or agreement to Borrower sxcept pursuant to any written document sxecuted

by the Bank.

9. No_Rapresantation of Nonenfercament: Esch of the undersigned acknowledges that no representative or sgent of
the Bank hee repreasented or indicated that the Bank will not enforce any provision of this Note, including the Yerms end
Canditions and any Rider(s), In the event of Nitigetion or otherwise.

9. Walvar of Jusy Trisl: Sorrawse waives. and.dallvars this Note to Bank_on_condition that, by its socaptance of th
Note. Sank_walves. the right te s jury trial_with_reapsct 10 any_dispute_arising undsr_or_in_connection_with_this Note.or
relating 10 any_of she Liablilties: any judicial proceading with respect 10 any. such diaputs shall 1ake place without @ jury.

10. Exsoution of Revalving (Qrid) Promissory. Note:
AGREED TO:

Print name of Borrower: Tha Committes for Demactat. Reaublican \ndepsndent Yoter Education

{Signeture) By:
Print name:
Title or capacity: Chalrman

1Corporate Seall

{if signing on behslf of Borrower)

(Signature) By:
Print name: __C. Thamas Keagal

Titie or capecity: _Trssewrst

(if signing on behalf of Borrower)

TERMS AND CONDITIONS

Definitians are set forth in pacagraph M.

A.

Caloulation .and__ Accrual_of _intseans: (1) Generally.
interest shall ba calculated on a dally basis on
outstanding baslances at the Applicable Mate, divided by
360, on the actua!l days siapssd. During any time that
the Applicable Rate would exceed the applicabdie
maximum lawtul rate of interest, the Applicable Rate
shall automatically be reduced to such maximum rate.
Any interest payment made in excess of such
maximum rate shall be applied as, and desmed to be,
in the Bank’s sole discration, {a) a payment of any of
the Liabilities other than interast, in such manner as
datermined by the Bank, or (b} cash collaters! to be
retained by the Bank 0 securs repaymaent of this Note.
(2] incressed Rete. interast shall accrue at the
Incressed Mate upon and after (sl the occurrence of
any Dsbtor Refief Action, or (b} the occurrence of any
Event of Default. (31 Acorual. To the axtent permitted
by Law, interest shall sccrue st the Applicable Rate on
sl unpaid Liabllities ynder this Note, including but not
limited to anv unpaid interest and any unpaid obligation
owed pursuant to paragraph B (Indemnification).

indamnification: To the extent permitted by Law: (1)
Reguistory Costs. in the event that in cannaction with
the transaction(s) cantemplsted by this Note and/or the
Bank's funding of such transactionis), the Bank is
required to Incwr eny Regulatory Coats in order to
comply with sny Law Issued after the dats of this
Note, then Borrower shal pay to the Bank on demand,
and shall indemnify and hold the Bank harmiess from,
any and all such Reguistory Costs. (2) Costs end
Expaness. Borrower shall pay the Bank on demand,
and shall indemnity and hold the Bank harmlsss from,

any and all Costs and Expenses. (3) Bank Certificats.
The Sank's certificate ss to any emounts owing under
this paragraph shall in the absence of manitest ervor o
bad falth ba prima facle evidence of Borower's

cbligation.

8a2-0ff: Every Account of Borrower shall be subject to
the Bank's fian and Security Interest, which Borrower
granmts to Bank, and to being sat oft sgeinst the
Liabilities. The Bank may at any tima at its option and
without notice, except as may be requirad by law,
hold, set off, charge, appropriete and/or apply all or
sny part of any such Account toward the paymant of
any of the Liabilities.

. Events of Datault: Each of the taliowing shall be an

Event of Defaylt hereundar:

(1) Nonpaymami. Yhe nonpayment when due, 8t
maturity, by accelerstion, st the expirstion of any
spplicable grace, notice or cure period or otherwise, of
any part of the Liabilivies.

2)  Baokmuptoy: Adverss_Procesdiogs. (sl The
occufrence of any Debtor Relie?! Action; (b} the
appointment of a recelver, trustes, committes,
custodian, personal repraserntative or simlilar otficial for
any Party, for sny Materlal Portion of Caollateral or for
any Materlal part of any Party's Property; (c) any
action taken by any Party to authorize or consent to
any action set forth in subparagraph D(2)a) or (b); (d)
the rendering against any Party of one or mora
judgmants, arders, decrees and/or arbitration awards
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{whether for the paymem of money or injunctive or
other reliaf) which aione or In the aggregate are
Materisl 10 such Party, if they continue in effect 1or 30
days without being vecated, discharged, staved,
bonded, satistied or parformed; le] the lssuance or
filing of any judgment, wefrant, process, ordst of
sttachment, seizwre, garnishment or other lien, lavy,
injunction or rastraint ageinst any Material Portion of
Caligtera! or any Material part of any Party's Property.
if! the commencement ot any proceeding under, or the
usa of any of the provisions of, any Law agsinst any
Material Portion of Colisteral or any Materisl part of
any Perty's Proparty, inaluding but not limited 10 any
Law (}) relating to the sntarcement of judgmaents or (i}
providing for forfeitwre to, or condamnation,
sppropristion, selzure or taking possession by, or on
ovder of, anv Governmantal Authority; (g} the forfaiture
10, or the condemnation, appropriation, eeizure, of
taking possassion by, or on order of, sny Governmental
Authority, of any Mataris! Portion of Collaters! ar any
Materisl part of any Party's Property.

(31 Noncomgpllancs. (sl Any Defauit under or with
respect to any Agrasment with or 10 the Bank; (b} the
giving to the Bank by or on bahsif of any Party at any
time of any materially incorrect or incomplete
representation, warranty, statement or information; ic)
the fellure of any Perty to furnish to the Bank, copiss
of its tingncis! statemants and such other information
respacting eny Collateral or its businass, proparties,
condition or aperations, financis! or otherwise,
namptly when, snd in such form ss, required or
ressonably requested by the Bank; [d) any Party's
teilurs or rafusel, upon ressonabla notice from the
Bank, to permit the Bank's raprasentativels! to visit
end inspect such Party's premises during normgl
business hours and to examine gnd meke photographs,
copies and extracts of any Collateral or of such Party's
Property and of its books and racords; (s) any Party's
concealing, removing or parmitting to be concealsd or
ternoved, sny Collateral or any part of its Property with
the intant to hinder or defrsud sny of its creditors; (f)
any Party’'s making or suffering any Tranafer of any
Coliatersl or any of its Property, which TYransfes
indesrmed fraudulent under the law of any apolicable
furisdiction; (g) the revocation or esrly termination of
any Party‘s obligetions under any Agreemant with or to
the Bank lincluding but not limited to any of the
Lisbilities), or the wvelidity, binding effect or
snforcesbliity ot any ot such obligationg or ot sny
Collateral being chellenged or questioned, whather or
not by the institution of proceadings.

4) Adverss_Changss. (s) The ocourrence of a
Material adversn changes In eny Party's financial
condition; (b} the death or incompstence (if s person)
or the dissohstion or liquidation (if a corporation,
pantnership or other entity) of any Party or such Party's
falure to be end remain in good standing and qualitied
t0 do busingas in each jurisdiction Material 10 such
Party; (c) any Material Default with respect to any
Mstorial Agresment other than with or 1o the Bank; o)
sny Default pursuant to which any Person shall have
the power to effect an Accelerstion of any Material
Dabt; (¢) any Accelerstion or demand of paymaent with
raspect to any Materisl Debt; if) any Panty’s becoming
inscivent, as defined in the Uniform Commercial Code;
{g) tha Bank's balleving in good faith that the prospect
ot payment of any of the Lisbilities or of performance
of any other obligetions of any Party to ths Bank is
materislly impeired; th) the Material suspansion of sny
Perty's business; {l) any Party’s Materis! fallure to pay
any tax when due, uniess such tax is being duly,
sppropristely end diligently contested by such Party in
good faith, provided, first, that such Party shall have
establishad on its books snd records reserves sdequate
for such tax In accordance with genersily acceptad
sccounting principles and, second, that such tsilure to
pay such tax during such gontest shalt not give riss 10
» lisn tor such tax on a Material part of such Party’'s
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property; (i} the expulsion of sny Perty from any
exchangs or self-regulatrory organization or any loss,
suspension, norwenawal nr invalidity of any Party's
Materip! licanse, parmit, franchise, patemt, copyright,
trademark or the like; Ik) the occurrance of any avent
which gives sny Pergon the right to assert a lien, levy
or right of forfeiture against any Material Portion of
Collsteral or any Material part of anv Perty's Property;
{l) Borrower's fgilure 10 give the Bank notice, within 10
Business Days ofter Borrower had notica or
knowledge. of the occurrence of sny esvent which
constitutes, or with the giving ot notice sndior 'anse
ot uma would eanstitute, an Fvent of Defaunt.

(5} Rusinsaa_Changas. (a) sny change in Cantrol of
any Party: |b) sny scauisition, marger ar conantidation
involving ey Party, unisss that Party shall ba the
swrviving entity; (¢) any Party's sale or orhar Teanster
of subatantially all of its Property; {d) any bulk sale by
any Party; () any Muteriyl change in tha natura or
structure of any Party’s business; If) eny change in any
Party's name without prior natice to Bank.

(6) Additional Colleteral Defauits. lel The nonpaymem
when due of any payment due on any Material Partion
ot Collaters!; (b] the prohibition by sny Law af sny
payment dus of to becoms due an any Material Portion
of Collateral; (¢) any Impairmant of, or of tha prospsct
of paymaent on, any Matarial Portion of Collaterst or of
any right of recourse against, or any releasa,
Agresmant not to sue, discharge of or suspension of
any right ta enfarce against, sny Pergon Hable on or
with respect to any Materlal Portion of Collateral; (d)
the occurrence of any svent or sefing of evants or
chcumsgtancas  which  impair or  avidenca tha
impuirmant of the prospect of psyment ar parformanc.a
of obligations (0! any Parson and nf any type) which
constirute a Material Portion of Collyteral; (e) the
fallure by any Owner of Collsteral to pay anv tax
sflacting a Material Partion af Collateral promptly
when due of to exhibit to the Bank receipts for
payment of any such Isx promptly on request, unless
such tax is being duly, appropristely and diligently
contested by such Owner in good faith, provided, tiest,
thet such Owner ghall have established on its books
and records reserves adaquate for such tex in
accordance with generally accepted accounting
principias and. sscond, that such fallurs to pay such
tax dwing such contest shall not give rise to 8 lien for
such tax on such Collstersl; (f} the failire by sny
Owner of Collaterat 10 maintain insurance on a Mareris!
Portion of Colistera! of such types and in such
amount(s) s sgresd with or required by the Bank or se
customarily maintsined in such Owner's business; ()
the failure by the Owner of Collateral promptly to
furnish such information and documents with raapact
to the Collaters! as the Bank may reasonably request;
{h! the failure by the Owner of Collateral to maintain
any Materisl Portion ot Collateral in repsonsbly good
rapalr and warking arder; (i) the actual or threatened
disposition of, or remova! from its usus! location, or
tha placement ar storage in & new location, of any
Material Portian of Collaters! without the Bank's
written consent; (]} the theft, loss, dissppearance,
injury or destruction, damage or misuse, t0 an extent
material in the Bank's judgment, by fire or otherwise,
of 3 Maverial Portion of Coliaters!; (k) the Tranafer,
other than to the Bank, or turther encumbrance made
or suffered by any Ownar of Collateral, of a Materis!
Portion of Catiateral without the prior written consent
of the Bank; (I) the institution of sny proceeding
against & Material Partion of Collateral or agsinst an
Owner of a Moateris! Portion of Collatera! upon any
Secwrity Interest in or olsim against such Colistaral,
whether superior or junior to the Security interest of
tha Bank, unless within 30 days the same s dismissed
or bonded to the Bank's satisfaction; (m) the
occurrence of any event which would permit the holder
ot any Saecurity intarast superiar t0 the Secwity
Interest of the Bank In g Materlial Portion of Collatera!
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to declare the princips! balance of any obligations
secured hy the senior Security Interast to be
Immediataly dus and pavable; n) the thveat, Initiation
or pendency of any condemnation or eminant domsin
procesdings regerding & Matersie! Portion of Coliateral;
la) the Bank's belleving in good faith at any time that
the value, represented by the price readily svailsble 1o
the Bank at an immaediate sale, of sny Material Partion
of Cotiatersi hag declined below the minimum value for
such portion of the Coliataral which the 8ank in its sole
judgmant shell deem satistactory Or adequate.

. Mamediss: (1) Acosierasion_st Bank’s_Opton. Upon

the ooourrence of any Event of Default ather than any
Oebtor Rellef Acton as ts Serrowes, then any and alf
Liabilities not than dus shall, st the Bank's option.
become immediately due and pavable without notice,
which Borrower waives. (2) Automatic_Ascelarstion.
Upon the ocourrance of any Debtor Rellef Action as 0
Sorvower, then, whether or not any of the Lisbllities
are poyasble upon demand and notwithstending
paregraph F, sny and all of Borrower’s Lishilities not
then dus ohall, 10 the eatent permitted by lew,
sutomatioally become immedistely due and peyabls
without notice or demand, which Borrower walves.
13) Additional Ramediss. The Bank shall hevs af! rights
end remediss avelisbie (0 kt under eny spplicable
Agreamam or Law, and may do such acts end things
s Senk may, in ks disoretion, deem neceasmy,
appropriste or desiredle to collect the Lisbliities and 10
snforce and obtein the benefit of e rights under this
Nete and/or with respect te the Lisbitities. The Bank's
Aghts and remedias shall be cumulative.

. Walver pf_Protast. etg.: Neotiae, presentment, protest,

notice of dishenor end (except for such of the
Lisbilities ss are pevable on demand, but subject to
subparagraph E(2)) demand for payment ars harsby
walved se t0 &l of the Liabiiities.

Baymant: (1) Menner. Any payment by other than
immediately svalisble tunds shall be subject t0
collection, Interest shall continue to accrue umiil the
tunds by which payment is made are available to the
Bank. It and o the extert any payment of any of the
Liabilitias I3 not made when due, the Bank e
authorized in ita discretion to eftect paymant by
charging sny amount so dus ageinet any Account of
Borrowar with the Bank withour notice, excepr as may
be required by law, whether or not such charge creates
an overdreft. (2) Appliastion. Any pspyment received
by the Bank (including s deemed payment under
oaragraph A, 3 set-off under paregraph C or a charge
ageinst an Accoumt under this parsgraph G] shell be
applied toward payment of any obligation of
indemnification (including But nat limited to Borrower's
abligetions under subparagraphs B (1} and (2)} and to
pav any other Lisbllities lincluding interast theraon and
the principal thereof) in such order as the Bank shall
slect in its discration. Borrower wilt continue to be
linble for any daticiancy. (3) Prepeyment. Borrower
shall be sntitled to pay any ourstanding principal
amount ar instaliment under this Note on any Businsss
Day prior 10 the applicadble Payment Date without tha
prior consent of the Bank, provided that any such
payment shall bes rogether with payment of ai
Lisbiiities then due and alt interest accrued on the
Prepaid Principal 10 the date of such payment, Any
such paymant ghail, uniass otherwise consented to by
the Bank, be epoplied pro rata to the last outstanding
principsl amountis) to become due under this Note in
inverse order of maturity., (4) Non-Business Days. If
any payment of any of the Liabliities is due on any day
that is not & Business Day, it shall be payabls on the
next Business Day. The additional dayis) shal be
included in the computation of interest, (B} Extension
st Bank's Option. The Bank shall have the option,
which may be exercised one or more times by notice(s)
to Borrower, to extend the date on which any smount

o4
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is payable hareunder to one or more subssguent
dateis) set torth in guch naticels!.

Parting;.No Tianster by _Barrowar: N Barrower is mnre
than one Person, all of them shall be jointly and
saverglly ligble under this Note. The obligations under
this Note shall continue in force and shall spply
notwithstanding any change in the membership of any
partnership executing this Note, whaether arising from
the death or ratirament of one Or MOre Dartnurs or the
accession of one or more new Pertners. Without the
Bank's writran consent, Borrnwar shalkl have no right 1o
mahke any Transfer of sny of tha Liabitities; anvy such
purported Transter shall be void. Subject to the
foregoing, tha pravisions of this Note shsll be binding
on Borrower's exacutars, adminigtrators, successurs
and Aasigns.

Sank_Tranafers: (1) Dieclasures. The Bank u
suthorized to disclose to any prospective or actual
Transferee any information that the Benk may havae or
acquire sbout Brwrower and any information sbout any
other Parson submitted to the Bank by of on behalf of
Borrowar. (2] Negotisbiiity Defenses Walved. ¥ this
Nots Is not @ negotiable inatrument, Borrowsr walves
off defenaes (except such defenses se may be asserted
against a hoider In due cowse eof s negotisble
[’ )that B may heve or soquire againgt
any Transferes who takss this Note, or any complets
or partisl Interest in i, for veive, In geod falth and
without notice that it is overdus or hae been
dishonoved or of any defenge sgsinst or claim 10 it on
the part of eny Person.

No_Oral_Changea: _No_Walver._ty_tha_Sank:_Pertial
Unenfoecesbifity: This Note may not be changed, and
the liability at any party on it mey not be dischargad,
arally. No fallure or defay on the part of tha Bank in
axarcising any of its rights or remedies under this Note
or under law, and np partisl or single exercizs of any of
such rights or remadies, shall constitute a walver of
any provision of thia Nate or af any of suah rights or
remediss. No walver af any of the Bank's rights under
this Note or under isw shall be daemed to be made by
the Bank by any future action, course of deasling or
otherwise, unless such waiver shall be in writing, duly
signed on hehslt of the Bank. Each such waeiver, #
sny, shall apply only with respect 10 the specific
instance invalvad and only to the extent expressly
stated, and shall in no way impair the rights or
remedies of the Bank or the obligations of Barrower to
the Bank in any othar respact at that or at any athar
time. Any provision of this Note which is prohibited,
unenforceabls or not authorized In any |urisdiction
shall, as t0 such jurisdiction, be inetfective to the
sxtent of such prohibition, unentorceadlility ar
nonauthorization, withaut invalideting the remaining
provisions of this Note in that or any othar jurisdiction
and without affecting the wvalidity, emorceability or
legality of such provision in any other Jurigdicrion,

Disgutes_and Litigation: (1) Qoverning Lew. This Note
and the righta end duties of the Bank and Borvower
hereunder shall bs governed by the intemal laws of the
Stete of New York without glving effect to conflict of
laws principles. [2) Jurlsdiation. Venua. snd. Barvice of
Process. Borrower submits to the nonexolusive
Judediotion of the federal and stets courts in the Stste
of New York in New York County with respect to any
diagute sriaing hereunder or relating te any of the
Lisbiiitles. Service of process mey be made on
Borrower by personal delivery at, or by maell sddressed
to, any sddress 10 which the Benk ls suthorized to
address notices 10 Sorrower. (3) Walvar_of Defensss.

amages.
Sorrower walves the right to sssert any defense, set-
off or counterclaim In any procesding relsting in any
way to this Note or eny trensaction contemplated
hersby. Nelther the Sank, nor any director, officer,
employes, attorney or agent of the Bank, shall be Hable

11,20 LY « 478y \W.Jov
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to Bawower for any seton teken or omitted to be
taken In good falth by R er them pursuant fo or in
conneotion with this Nots, sxoapt for ity or thelr own
grons nagligence or wiliful misconduct, or, solsly to the
extent requived by low and not walvable, its or thelr
own negligence, n any event, the Bank and its
diceatore, offioers, employess, sttorneys and asgents
shal not heve oeny UNabiity for any specisl,
consequential or punitive dameges.

Notices: Any notice in connection with sny of the
Liabllities shall be in writing and may be delivered
personally or by telefax or other electronic means of
cammunication, or by nationally recognized overnight
delivery service, or by registered or certified mail,
return receipt requested, addressed (a) to Borrower as
set forth herein or 10 ary other address that the Bank
balieves to he Borrower's address, snd (b) to the Bank
ot 18 Union Saguare, New VYork, New York 10003,
Attention: Credit Administration Depantment. "
snother address is designeted in writing by either the
Bank or the Borrower, any such notice shell be
addrossad to such other addressles) as may be
designated. AN such notices shell bs deemed given
when delivered personsliy or electronically or, if sent
by overnight delivery service, one (1) Business Day
siter delivery, with fees paid or srranged for at
sender’s expense, to the dellvery service or, It mailed,
five (5) Business Dayvs after Deing mailed, postage
prapaid, addressed as set forth gbove, except that
notice of change of address, shall be deemed to have
bean given when received.

M. Dafinitions: The following definitions apply in this
Note: (1) Aoceleration: any acceleration of payment or
requirement of prapasyment of any Debt, or any Debt's
becoming due and paveable prior to stated maturity, (2)
Account: {s) the balance of any sccoumt of Borrower
with tha Bank, (b! any claim of Borrowsr against the
Bank, and/or (c) any property in the possession or
custody of, or in transit to, the Bank, whether for
safekeaping, calection, pledge or otherwise, as to
which Borrower has any right, power or Interest - In
aach casa whather existing now ar herestfter arising.
) Agr nt: any ag t or ingtrumaent {including
but not limitad to this Notel, regardiess of form and nn
matter when made, under which any Party is obligated
to, conveys any interast (ss sscwrity or otherwise) to,
or makes any warranty or representation 10, any
Pargon. [4) Applicable Rate: whichever of the Loan
Rate or Incressed Rata is the applicable intaraat rate at
any time. (B) Sank: Amalgamatad Bank and any
successor or Yransteree of the Bank, folowing and to
the sxtent of any Transter of this Nots. (6) Bass Rate:
the Benk's stated Base Rate as reflected in its books
and records as such Base Rate may change from time
to time. The Bank's determination of its Base Rate
shall be conclusive and finsl. The Base Rate is a
reference rate and not necessarily the lowest interest
rute charged by tha Bank. (7) Borrower: the Person(s)
executing this Note at paragraph S or any one or more
of them. “Borrower™ may refer to one Or move
Persons. (8) Business Dey: any day on which both (a)
banks are regularly open for business in New York City
and (b) the Office is open for ordinery business. In the
Bank’s discration, tha Office may be closed on any
Seturdey, Sunday, legal halidey or other day on which
it is lawfully parmitted 10 closs. (8) Colisteral: any and
sll Property and fixtures, including but not limited to
goods, doCuments, instruments, gensral intangibles,
chattel paper, accounts, aecurities, inventory,
squipment and deposit accounts, all as definad in tha
New York Uniform Commercisl Code, and all insurance
snd annuity comracts, and any other Praperty, any of
which shall be subject to s lisn or Security Interest
secwring the Lisblities. (10) Control: the power, alone
of in conjunction with others, directly or indirectly,
thvough voting securities, by contract or otherwisa, to
direct or causs the direction of g Person’s management
and policies. {11] Coste and Expenses: any and all

. TI/04708 11208 ¥ D157 NUIDOXC

reasonable costs and expensas (including but not
fimited to artornays’ fees and disbursements) incured
in connection with the Borrawer and/or the Liabllitias,
Including but not limited to those for (a) any action
taken, whether or not by litigation, to coflect, or to
pIOtACt rights Or intarasts with raspect tn, nor to
preserve, any Collaters! secwring, and/or any of, tha
Liabilities, (b} compliance with any legat process ar any
order or diractive af any Govarnmental Authordty with
raspact 10 any Party, (¢} any fitigation nr adminigtrative
proceeding relating to any Party, andlor la) any
smendmgnt, modification, extension of waiver with
respect 10 any of the Lisbilities. (12} Debt: any Party's
indebtedness. cbligation or liability of any sarr (in
whole or in part) for the payment of monay to sny
Person, whether (3 absolute or conringant, (b) sacured
o1 unsscured, (c) joint, several or indspendent, {d) now
outatending or hergafter existing arlsing, incurred or
suffared, (e) due ar hareafrer bacoming dua, (f) diract
or ingitect, {g) Yiouidated or unliquidated, or (h arlsing
by contrect, operation of law or otherwise, and any
snd sl extensionsg, continustions, renewals snd/or
mooifications ot any auch indebtertness. obligaton ar
linbHity. (13) Debtor Rellef Action: the com-
mencoment by any Party or (unless dismissed or
terminated within 30 days) apainst any Party of any
proceading under any law of any jurisdiction (domastic
or foreign) relating to bhenkruptcy, rearganization,
Ingolvency, srrangeament, position, recelvership,
liquidation, dissolution, moratorium or other reliet of
financially distressed debrors, or the making by any
Party of an assignment tar tha banafit of creditara.
(14) Default: any breach, detsuilt or avant of default
under, or any fallure to comply with, ar any breath of
warranty or representation contained in, sny provigion
ot any Agreement. (18] Event of Default: sny avent
sot forth in paragraph D. {18) Governmental Authority:
any domaestic or foreign, national or locsl, (a)
government, (bl governmentasl, qussi-gpovernmantal,
governmentally sponsored ao! regidatory agency,
corporation, authority or inatrumentality, (C) court, or
(d) central bank or other monetsry authority. (17)
Ingressed Rate: the Increased Rate with respect to tha
entire outstanding principat balance shall bs the Loan
Rats plus 4% per yesr. (18) Lew: any treaty, low,
regulation, rule, judgment, order, dacres, guidelina,
imerpretation or request [whether or not having the
force of law) issued by, or any contracrual reguiremem
of, any Governmental Authority. (19] Liabliites: (a!
any and all of tha Debt avidenced by thizs Nots, and
sny and all othar Dabt of Barrower 1o, ar hald or to ba
heid by, the Bank in any jurisdiction worldwide for its
own account or as agent for snother or othars.
whether created dirsCtlly or scquired by Yranstar of
otherwise, and (bl any and aff obligations of any other
Party with respect 10 any of such Dabr. (20) Loen
Rgte: the interest rate determined under paragraph 2.
(21) Materlal: material to the business or financial
condition of any Party on s consolideted or congolidat-
ing basis. (22) Matarial Portion of Colisteral: any
portion of Collateral which i3 materisl or not
insignificant in the Bank's judgment, in relation to the
Liabilitias to the Bank nf that Collataral’s Ownar and/or
to other Collateral, it any, of that Owner. (23] Office:
the Bank's office at 11.16 Union Square, Naw York,
Naw York 10003, or such orher place as the Bank
may specify by notice. (24) Owner: any one or more
Parsons who own an interest in Collateral. {28] Panty:
(a) Barrower; (bl any maker, co-maker or andorsar of
any Agreement evidencing -, Of any guarantor, surety,
accommodation party or indemnitor with respact to -,
or any Parson that provides any Collataral as sacurity
for -, or any meker, isgsuer or guarantor of end any
Porson otherwise liable on or with reapect to any
Cotiateral securing -, or any Person that issuss »
subordination, comfort letter, standby ferter of credit,
repurchase agreement, put agresment, option, othar
Agreement or othar cradit support with respect 1o -,
any of the Liabilities; (c] if any Party is 8 partnership or
joint venture, any general partner or joint vanturer ir
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such Party; and (d) any Peraon (i) that Is under the
Control of any Party and (i} whose business or
tinancial condition ls Materiat 10 such Party. {268%
Payment Date: any Business Dsy on which any part of
the principal or any instaliment of this Note becomes
dus and pavable under paragraph 1 (snd not on
account of an Accelerstion). (27) Person: any person,
parmership, joint ventwe, company, corporstion,
unincorporated orgsnizstion or association, trust,
estate, Qovernmaental Authonity, or any other entity.
(28) Prapeld Princlpel: any amount of princips! or any
instaliment of this Note which Borrower pays prior to
the epplicable Payment Date for such amount. (29}
Property: any property, whether real, personal or
mixed, and whethar tangible or intangidle. (30)
Roguistory Costs: any angd sll costs and sxpenses of
complying with pny Law, including but not limitad 10
with reapect t0 (a) any reserves or special depasits
maimained for or with -, or pledges to -, or

mants, insurance premiums or special charges paid to -
. any Governmental Authority, or (bl any capital,
capital equivalency lsdger accounmt, ratio of assets 10
liabilitlag, risk-besed capits! assessment ar uny other
capits! substitute, risk-based or cotherwise. {31)
Schedule: a scheduls of loena, payments and unpaid
principsl amounts which, in the Bank's discretion, may
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be computer generatad from tima to time or may be in
tha form gof the attached Grid Schadule nf Loans and
Paymenta.  (32) Security Intarest: gny security
Intarost, sssignment as collsteral, lien, moripage, dead
of trust, resarvation of title or other encumbrance,
however denominated, In, on, or with respect to any
Property. {33) Tenes: any and all presant and future
taxes, levies, Imposts, deductions, charges and
withholdings In eny |urigdiction worldwide, and all
ligbilities with raspect thereto, which ars imposed with
respect 10 this Note 0f to any smount payable under
this Note, oxcluding taxes determined on the basis of
the net income of a Pergon or 0f sny af irs oftices.
{34) Teonster: any  nagotistion,  masignment,
participation, convevance, grant af a security intarest,
lvase, dolegation or any ather direct or indirect transter
of » complata of partial, legal, beneficial, economic or
other |Ir t or abligation. (38) Trensterse: anv
Parson 10 whom a Trangfer is made. (36) Varisble
Rata: a variabla intarmst rate as detarmined under
paragraph 3.

Captions: Captions are included In this Note for
reference purposes only and shall not he deemad to
modily or interprat the text of this Note.
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GRID SCHEDULE OF LOANS AND PAYMENTS

V2R W, v

Bor - Nats Dated
20
Amount of Unpeid Principat
Date Amount of Loan Princips! Paid Balance of Note Notation Made By:
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EORM FOR LISE WHEN ACKNOWLEDGMENT IS TAKEN OUTSIDE NEW YORK STATE
STATE OF s )

DISTRICT OF COLUMBIA, |

TERRITORY, POSSESSION OR ) as:

FOREIGN COUNTRY )

On the ; deyof November, in the year 2002, before me the undersigned, personasily
app d e = -..s Dursonsily known to me

or proved 10 ma on the basia of satisfactory evidence to be the individuslis) whose namais) is (ara) aubscribed to the
within instrument {on behalf of ____lentity namal,) and scknowledged tn me
that he/she/they exscutad tha same in his/her/their capacityiies), that by his/her/their signaturesis) on the instrumem,
the Individual(s), or personis) upon behalf of which the individusi(s! acted executed the instrument, and that such
individus! made such appesrance belors the undersigned in the

{ingert the city or other political subdivision and the stste or country or other place the acknowledgment was tsken).

/- 4-0A

Signerure”_7 d;l

[

e e e iei S Em—— 5 e i o

Otfica of individuat taking Acknowlangment:

s R s
My Commission Expires Jun. 18, 2008 .




